OFFICIAL FILE COPY
CLERK OF THE BOARD
OF COUNTY COMMISSIONERS
MIAMI-DADE COUNTY, FLORIDA

MEMORANDUM

Agenda Item No. 8(F) (1)

TO: Honorable Chairwoman Rebeca Sosa DATE: November 5, 2014
and Members, Board of County Commissioners

FROM: R. A. Cuevas, Jr. SUBJECT: Resolution authorizing execution
County Attorney of an agreement in the aggregate
amount of $200,000.00 with

PMG Associates, Inc. to obtain
recommendations concerning
future incorporations and
annexations within
unincorporated areas of Miami-
Dade County; authorizing the
County Mayor to execute an
agreement for and on behalf of
Miami-Dade County and to
exercise any cancellation and
renewal provisions, and to
exercise all other rights contained
therein contract no. EPPREP-
00069

Resolution No. R-972-14

The accompanying resolution was prepared by the Internal Services Department and placed on
the agenda at the request of Prime Sponsor Cofunjssioner Barbargh, Jordan.
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Memorandum

Date: November 5, 2014

To: Honorable Chairwoman Rebeca Sosa
and Members, Board qj:?};;mty Commissioners

=

-

From: Carlos A. Gimeriez.
Mayor s

Subject: Recommendation for Appl to Award: Analysis of Future Incorporation and
Annexation within Unincorporated Areas

Recommendation

The Board of County Commissioners (Board) previously adopted Resolution R-1006-13, which directed
the County Mayor to conduct an abbreviated procurement process in an effort to identify one or more
universities or a professional consultant to analyze and make recommendations concerning future
incorporations and annexations within the unincorporated areas.

In accordance with the criteria outlined in the R-1006-13, a Request for Proposals (RFP) was issued
under full and open competition. Two proposals were received in response to the solicitation, and the
Evaluation/Selection Committee recommended the highest-ranked and lowest-priced proposer for
award of this contract based on the criteria established in the RFP. Based con the results of the
Evaluation/Selection Committee, it is recommended that the Board approve award of contract EPPRFP
No. 00069, Analysis of Future incorporations and Annexations within Unincorporated Areas, to PMG
Associates, Inc. (PMG). Resolution R-1006-13 requires that the Mayor recommend the selection of an
awarde(é/for Board approval.

PMG will provide the following services:

(1) conduct a study analyzing proposed annexations and incorporations;

(2) develop a plan addressing the remaining unincorporated areas;

(3) perform a review of the economic, social and environmental makeup of unincorporated areas to
determine whether the County should pursue future annexations and incorporations within the
unincorporated areas;

(4) evaluate possible alternative governmental structures; and

(5) prepare a report summarizing its analyses, proffering recommendations and legislative language
required to effectuate the recommended changes.

Scope
The impact of this item is countywide in nature.

Fiscal Impact and Funding Source

The fiscal impact for the one-year term is $200,000. Negotiations with the recommended awardee
yielded an 11 percent reduction in the proposed price without compromising any of the solicited
services.

Department Allocation Funding Source Contract Manager
Regulatery and Economic Resources $200,000 General Fund Mark Woerner
Total $200,000

Track Record/Monitor
Celeste Walker of the Internal Services Department is the Procurement Contracting Officer.




Honorable Chairwoman Rebeca Sosa

and Members, Board of County Commissioners
Page 2

Delegated Authority

If this item is approved, the County Mayor or County Mayor's designee will have the authority to
exercise all provisions of the contract, Section 2-8.1 of the County Code and Implementing Order 3-38.

Vendor Recommended for Award

Awardee Address Principal
PM( Associates, Inc, (MICRO/SBE) 3880 NW 2 Court, Deerfield Beach, FL. Kathleen Gonot

Vendor Not Recommended for Award

Proposers Reason for Not Recommending
Olmeditio X 5, Inc, (MICRO/SBE) Evaluation Scores/Ranking

Due Diligence

Due diligence was conducted in accordance with the Internal Services Department’'s Procurement
Guidelines to determine contractor responsibility, including verifying corporate status and that there
are no performance or compliance issues, The lists that were referenced inciude: convicted vendors,
debarred vendors, delinquent contractors, suspended vendors, and federal excluded parties. There

were no adverse findings relating to contractor responsibility.  This information is being provided
pursuant to Resolution R-187-12,

Applicable Qrdinances and Contract Measures
e The two percent User Access Program provision applies and will be collected on all purchases.

« The Small Business Enterprise Selection Factor and Local Preference were applied in accordance
with the applicable ordinances.

s The Living Wage Ordinance does not apply.

N J/JM/

Jack Oswarhett L~
Deputy Mayor




MEMORANDUM

{Revised)

TO: Honorable Chairwoman Rebeca Sosa DATE: November S, 2014
and Members, Board of County Commissioners

(e

udvas, Ir. SUBJECT: Agenda ltem No. 8(F) (1) .

FROM: R.A.CR
County Attorney

Please note any items cheeked.

“3-Day Rule” for committees applicable if raised
6 weeks required between first reading and public hearing

4 weeks notification to municipal officials requived prior to public
hearing

Decreases revenues or increases expenditures without balancing budget
Budget required
Statement of fiscal impact required

Ordinance ereating a new board requires detéiled County Mayor’s
report for public hearing

No commiftee review

Applicable legislation requires more than a majority vote {i.e., 2/3"s
3/5’s , unanimous ) to approve

—_—

Current information regarding funding source, index code and available
balance, and available capacity (if debt is contemplated) required



Approved Mayor Agenda Item No. 8(F) (1)
Veto 11-5-14

Override

RESOLUTION NO. R-972-14

RESOLUTION AUTHORIZING EXECUTION OF AN
AGREEMENT IN THE AGGREGATE AMOUNT OF
$200,000.00 WITH PMG ASSOCIATES, INC, TO
OBTAIN  RECOMMENDATIONS  CONCERNING
FUTURE INCORPORATIONS AND ANNEXATIONS
WITHIN UNINCORPORATED AREAS OF MIAMI-
DADE COUNTY; AUTHORIZING THE COUNTY
MAYOR OR COUNTY MAYOR’S DESIGNEE TO
EXECUTE AN AGREEMENT FOR AND ON BEHALF
OF MIAMI-DADE COUNTY AND TO EXERCISE ANY
CANCELLATION AND RENEWAL PROVISIONS,
AND TO EXERCISE ALL OTHER RIGHTS
CONTAINED THEREIN CONTRACT NO. EPPRFP-
00069

WHEREAS, this Board desires to accomplish the purposes outlined in the
accompanying memorandum, a copy of which is incorporated herein by reference,

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF MIAMI-DADE COUNTY, FLORiDA, that this Board
approves the execution of an agreement in the aggregate amount of $200,000.00 with
PMG Associates, Inc., in substantially the férm attached hereto and made a part hereof,
and authorizes the County Mayor or County Mayor’s designee to execute same for and

on behalf of Miami-Dade County and to exercise any cancellation and renewal provisions

and all other rights contained therein.



The foregoing resolution was offered by Commissioner

Agenda Item No. 8(F) (1)
Page No. 2

Barbara J. Jordan

who moved its adoption. The motion was seconded by Commissioner Lynda Bell

and upon being put to a vote, the vote was as follows:

Bruno A. Barreiro
Jose "Pepe" Diaz
Sally A. Heyman
Jean Monestime
Sen. Javier D. Souto
Juan C. Zapata

Rebeca Sosa, Chairwoman nay
Lynda Bell, Vice Chair aye
aye Esteban L. Bovo, Ir. absent
absent Audrey M. Edmonson  absent
aye Barbara J. Jordan aye
nay Dennis C. Moss nay
absent Xavier L. Suarez nay
aye

The Chairperson thereupon declared the resolution duly passed and adopted this 5™ day

of November, 2014. This resolution shall become effective ten (10) days after the date of its

adoption unless vetoed by the Mayor, and if vetoed, shall become effective only upon an

override by this Board.

Approved by County Aftorney as
to form and legal sufficiency.

Suzanne Villano-Charif
Cynthia Johnson~Stacks
Craig H. Coller

MIAMI-DADE COUNTY, FLORIDA
BY ITS BOARD OF
COUNTY COMMISSIONERS

HARVEY RUVIN, CLERK

B Christopher Agrippa
Ve
Deputy Clerk




MIAMI-DADE COUNTY, FL ORIDA Contract No. EPPRFP-00069

Analysis of Future incorporation and Annexation within Unincorporated Areas

Contract No. EPPRFP-00069

THIS AGREEMENT made and entered intc as of this day of
| by and between PMG Associates, Inc., a corporation organized
and existing under the faws of the State of Florida, having its principal office at 3880 NW o
Court, Deetfleld Beach, Florida 33442 (hereinafter referred to as the "Confractor™), and Miami-
Dade County, a political subdivision of the State of Florida, having its principal office at 111
N.W. 1st Stregt, Miami, Florida 33128 (hereinafter referred to as the "County”),

. WITNESSETH:

WHEREAS, the Contractor has offered fo perform an analysls and provide
recommendations concerning future incorporations and annexations within the unincorporated
areas of Miami-Dade County, on a non-exclusive basis, that shall conform to the Scope of
Services (Appendix A); Miami-Dade County's Request for Proposals (EPPRFP) No. 00069 and
all associated addenda and 'attachments, incorporated herein by referehce; and the
requirements of this Agreement; and,

WHERFEAS, the Confractor has submitted a wrilten proposal dated May 12, 2014,
hereinafter referred to as the "Contradtor's Proposal” which is incorporated herein by reference;
and, '

WHEREAS, the County desires to procure from the Contractor such consulting
services for the Counly, in accordance with the terms and conditions of this Agreement;

NOW, THEREFORE, in consideration of the mutual covenants and agreemenis herein
contained, the parties hereto agree as follows:

Page 1 of 24
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MIAMI-DADE COQUNTY, FLORIDA Contract No, EPPRFP-00069

ARTICLE 1. DEFINITIONS

The following words and expressions used in this Agreement shall be construed as follows,
except when it is clear from the context that another meaning is intended:

a)

b)

¢}

d)

a)

h)

)

k)

The words "Contract" or "Agreement” to mean collectively these terms and conditions,
the Scope of Services {(Appendix A), all other appendices and attachments hereto, all
amendments issued hereto, EPPRFP No. 00069 and all associated addenda, and the
Contractor's Proposal.

The words "Contract Date" to mean the date on which this Agreement is effective,

The words “Contract Manager" fo mean Miami-Dade County's Director, Internal
Services Department, or the duiy authorized representative designated to manage the
Contract.

The word "Contractor” to mean PMG Associates, Inc., and its permitted successors and
assigns.

The word "Days" to mean Calendar Days.

The word "Deliverables” te mean all documentation and any items of any nature
submitted by the Contractor fo the Caunty’s Project Manager for review and approval
pursuant to the ferms of this Agreement.

The words "directed”, "required”, “"permitted”, “ordered", "designated”, "selected",
*prescribed” or words of like import to mean respectively, the direction, requirement,
permission, order, designation, selection or prescription of the County's Project
Manager; and similarly the words "approved”, acceptable®, "safisfaciory”, "equal®,
"necessary", or words of like import to mean respectively, approved by, or acceptable or
satisfactory to, equal or necessary in the opinion of the County’s Project Manager.

The words "Extra Work" or "Additional Work® to mean additions or deletions or
modifications to the amount, type or value of the Work and Semces as requlired in this
Contract, as directed and/or approved by the County.

The words "Project Manager” fo mean the County Mayor or the duly authorized
representative designated to manage the Project,

The words "Scope of Services" to mean the document appended herefo as Appendix A,
which details the work to be performed by the Contractor.

The word "subcontractor" or “subconsultant” to mean any person, entity, firm or

corporation, other than the employees of the Contractor, who furnishes fabor and/for
materials, in connection with the Work, whether directly or indirectly, on behalf and/or
under the direction of the Contractor and whether or not in privity of Contract wilh the
Contractor.

The words "Work", "Services” "Program®, or "Project" {o mean all matters and things
required to be done by the Contractor in accordance with the provisions of this Contract.

Page 2 of 24
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MIAMI-DADE COUNTY, FLORIDA Contract No. EPPRFP-00069
ARTICLE 2. ORDER OF PRECEDENGE

If there is a conflict between or among the provisions of this Agreement, the order of
precedence is as follows: 1) these terms and conditions, 2) appendices to these terms and
conditions (Scope of Services and Price Schedulg), 3) the Miami-Dade County's EPPRFP No.
00069 and any associated addenda and attachments thereof, and 4) the Contractor's Proposal.

ARTICLE 3. RULES OF INTERPRETATION

a)

b}

d)

References fo a specified Adicle, section or schedule shall be construed as reference to
that specified Adicle, or section of, or schedule to this Agreement uniess otherwise
indicated.

Reference to any agreement or other instrument shall be deemed to include such
agreement or other instrument as such agreement or other instrument may, from time to
time, be modified, amended, supplemented, or restated in accordance with its terms.

The terms ‘“hereof', "herein”, "hereinafter’, "hereby”, "herewith”, “hereto”, and
*hereunder" shall be deemed to refer to this Agreement.

The titles, headings, captions and arrangements used in these Terms and Condifions
are for convenience only and shall not be deemed to limit, amplify or modify the terms of
this Contract, nor affect the meaning thereof.

ARTICLE 4. NATURE OF THE AGREEMENT

a)

b)

This Agreement incorporates and includes all prior negoliations, correspondence,
conversations, agreements, and understandings applicable to the matters conlained in
this Agreement. The parlies agree that there are no commitments, agreements, or
understandings concerning the subject matler of this Agreement that are not contained
in this Agreement, and that this Agreement contains the entire agreement hetween the
parties as to all malters contained herein, Accordingly, it is agreed that no deviation
from the terms hereof shall be predicated upon any prior representations or agreements,
whether oral or written. If is further agreed that any oral representations or modifications
concerning this Agreement shall be of no force or effect, and thal this Agreement rmay be
modified, alfered or amended only by a writlen amendment duly executed by both
parties hereto or their authorized representatives.

The Contractor shall provide the services set fotth in the Scope of Services, and render
full and prompt cooperation with the County in all aspects of the Services performed
hereunder.

The Contractor acknowledges that this Agreement requires the performance of all things
necessary for or incidental to the effective and complete performance of all Work and
Services under this Contract. All things not expressly mentioned In this Agreement but
necessary to carrying out its intent are required by this Agresment, and the Contractor
shall perform the same as though they were specifically mentioned, described and
delineated,

The Coniractor shali furnish all labor, materials, tools, supplies, and other items required
to perform the Work and Services that are necessary for the completion of this Contract.
Al Work and Services shall be accomplished af the direction of and fo the satisfaction of
the County's Project Manager.
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MIAMI-DADE COUNTY, FLORIDA Contract No. EPPRFP-00069

e) The Contractor acknowledges that the County shall be responsible for making all policy
decisions regarding the Scope of Services. The Contractor agrees to provide input.on
policy issues in the form of recommendations, The Confractor agrees to implement any
and all changes in providing Services hereunder as a result of a policy change
implemented by the County. The Contractor agrees to act in an expeditious and. fiscally
sound manner in providing the County with input regarding the fime and cost to
implement sald changes and in execuling the activities required fo implement sald
changes, : _

ARTICLE 5. CONTRACT TERM

The Contract shall become effective-on the date set forth on the first page and shall continue
through completion of the last day of the 12th month. The County reserves the right to exercise
its option to extend this Contract for up to one hundred-eighty (180) calendar days beyond the
current Contract period and will notify the Contractor in writing of the extension. This Contract
may be extended beyond the Initial one hundred-eighty (180) calendar day extension period by
mutual agresment between the Counly and the Contractor, upon approval by the Board of
County Commissioners.

ARTICLE 6. NOTICE REQUIREMENTS

Al notices required or permitted under this Agreement shall be in writing and shall be deemed
sufficiently served if delivered by Registered or Certified Mall, with return receipt requested; or
delivered personally; or delivered via fax or e-mail (if provided helow) and followed with delivery
of hard copy; and In any case addressed as follows:

(1) fothe County

a) to the Project Manager:

Miami-Dade County :

Mlaml-Dade County Department of Regulatory and Economic Resources.
Pianning Division :

Aftention: Assistant Director, Planning

Phone: (305) 375-2835

Fax: (305) 375-1001

and,
b) 1o the Contract Manager:

Miami-Dade County

Internal Services Department, Procurement Management Division
. 111 N.W. 1% Street, Sulte 1375

Miami, FL 33128-1974

Attention:  Assistant Director

Fhone! {305) 375-65548

Fax: (305) 375-2316

E-mall; Singer@miamidade.qov

Page 4 of 24
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MIAMI-DADE COUNTY, FLORIDA Contract No. EPPRFP-00069
(2) ‘To the Contractor

PMG Associates, Inc.

2151 West Hilisboro Blvd,, Suite 301
Deerfield Beach, FL 33442
Attention: Kathleen Gonot

Phone: {954) 427-5010

Fax: (954) 480-8836
E-mall; kathy@PMGAECON.com

Either party may at any time desighate a different address and/or contact person by giving
notice as provided above to the other party. Such notices shall be deemed given upon receipt

by the addresssee.

ARTICLE 7. PAYMENT FOR SERVICES/AMOUNT OBLIGATED

The Contractor warranis that it has reviewad the County's requirements and has asked such
questions and conducted such other inquiries as the Contractor deemed necessary in order o
determine the price the Contractor will charge fo provide the Work and Services to be
performed under this Contract. The compensation for all Work and Services performed under
this Contract, including all costs agsociated with such Work and Services, shall he pursuant to

“the payment schedule referenced in Appendix A, Section 3, and Appendix B, Price Schedule,

The County shall have no obligation to pay the Contractor any additional sum in excess of this
amount, except for a change andfor modification to the Contract, which is approved and
executed In writing by the County and the Contractor,

All Services undertaken by the Contractor before County’s approval of this Contract shall be at
the Contractor's risk and expense,

ARTICLE 8. PRICING

Prices shall remain firm and fixed for the term of the Contract, Including any extension periods;

however, the Contractor may offer incenfive discounts to the County at any time during the
Contract term, including any extensicn thereof. : o

ARTICLE 9. METHOD AND TIMES OF PAYMENT

The Contractor agrees that under the provisions of this Agreement, as reimbursement for those

actual, reasonable and necessary costs incurred by the Contractor, which are directy
attributable or propetly allocable to the Services, the Contractor may bill the County periodically,
but not more than once per month, upon invoices certified by the Contractor pursuant to the
payment schedule referenced in Appendix A Sectlon 3, and Appendix B, Price Schedule. All

nvoices shall be taken from the books of account kept by the Contractor, shall be supported by

copies of payroll distribution, receipt bills or other documents reasonably required by the
County, shall show the County's confract number, and shall have a unique invoice number
assigned by the Contractor. It is the policy of Miami-Dade County that payment for all
purchases by County agencies and the Public Health Trust shall be made in a timely manner
and that interest paymenis be made on late payments, In accordance with Florida Statutes,
Section 218.74 and Section 2-8,1.4 of the Miami-Dade County Code, the time at which payment
shall be due from the County or the Public Health Trust shall be forty-five (45) days from raceipt
of a proper Invoice, The time at which payment shail be due to small businesses shall be thirty
(30) days from receipt of a proper invoice. All payments due from the
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MIAMI-DADE COUNTY, FLORIDA Contract No, EPPRFP-00068

County or the Public Health Trust, and not made within the time specified by this section shall
bear Interest from thirty (30) days after the due date at the rate of one percent (1%) per month
on the unpaid balance. Further, proceedings to resolve disputes for payment of obligations
shall be concluded by final written decision of the County Mayor, or his or her designee(s), not
Jater than sixty (60) days after the date on which the proper invoice was received by the County
or the Public Health Trust.

In accordance with Miami-Dade County Implementing Order 3-9, Accounts Receivable
Adjustments, if money is owed by the Contractor to the County, whether under this Contract or
for any other purpose, the Caunty reserves the right to retain such amount from payment due by
County to the Contractor under this Contract. Such refained amount shall be applied to the
amount owed by the Confractor to the County. The Contractor shall have no fusther claim to
such retained amounts which shall be deemed full accord and satisfaction of the amount due by
the County to the Contractor for the applicable payment due herein.

Invoices and associated back-up documentation shall be submitted in duplicate by the
Contractor to the County as follows: :

Miami-Dade County '

Department of Regulatory and Ecohomic Resources
Planning Division

111 NW 17 Street

Miami, Fi. 33128

Atfention; Mark R. Woerner, AICP

The County may at any time designate a different address andfor contact person by giving
wiitten notice to the other party.

ARTICLE 10. INDEMNIFICATION AND INSURANCE

The Contractor shall indemnify and hold harmless the County and its officers, employees,
agents and instrumentalities from any and all liability, losses or damages, including attorneys'’
fees and costs of defense, which the Counly or its officers, employees, agents or
instrumentalities may incur as a result of claims, demands, suits, causes of actions or
proceedings of any kind or nature arising out of, relating to or resulting from the performance of
this Agreement by the Contractor or its employees, agents, servants, partners principals or
subcontractors, The Contractor shall pay all claims and Josses in connection therewith and shall
investigate and defend all claims, suits or actions of any kind or nature in the name of the
County, where applicable, including appellate proceedings, and shail pay all costs, judgments,
and aftorney's fees which may issue therson. The Confractor expressly understands and
agrees that any insurance protection required by this Agreement or otherwise provided by the
Contractor shall in no way limit the responsibility to indemnify, keep and save harmiess and
defend the County or ifs officers, employees, agents and instrumentalities as herein provided.

Upon County’s nofification, the Contractor shall furnish to the internal Services Department, -
Procurement Management Division, Certificates of Insurance that indicate that insurance
coverage has been obtained, which meets the requirements as outlined below:

1. Worker's Gompensation Insurance for all employees of the Contractor as required by
Florida Statute 440.

2 : c ial I ] I -{r! t E . i - - [ 1 I [I
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MIAMI-DADE COUNTY, FLORIDA _ Confract No. EPPRFP-00064

$300,000 combined single limit per occurrence for bodily injury and property damage.
Miami-Dade County must be shown as an additional insured with respect to this
coverage. The mailing address of Miami-Dade County 111 N.W. ‘1st Street, Suite
1300, Miami, Florida 33128-1874, as the certificate holder, must appear on the
certificate of insurance,

3. Automobile Liability Insurance covering all owned, non-owned, and hired vehicles used
in connection with the Services, in an amount not less than $300,000 combined single
fimit per occurrence for bodily injury and property damage.

4, Professional Liability Insurance in an amount not less than $1,000,000 per claim.

The company must be rated no less than "A-" as to management, and no less than "Class Vi{"
as to financial strength by A.M. Best Company, Oldwick, New Jersey, or its equivalent, subject
to the approval of the County Risk Management Division.

OR

The company must hoid a valid Florida Certificate of Authority as shown in the latest "List of All
Insurance Companies Authorized or Approved to Do Business in Florida”, issued by the Stale of
Florida Department of Financial Services and are members of the Florida Guaranty Fund.

Compliance with the foregoing requirements shall not relieve the Contractor of this fiability and
obligation under this section or under any other section in this Agreement. .

Award of this Contract is contingent upon the receipt of the insurance documents, as required,
within ten (10) business days. I the insurance cerlificate is received within the specified
timeframe but not in the manner prescribed in this Agreement, the Contractor shall have an
additional five {5) business days to submit a correcied certificate to the County. If the
Contractor fails to submit the required insurance documents in the manner prescribed in this
Agreement within fifteen (15) business days, the Contractor shall be in defaulit of the contractual
terms and conditions and award of the Coniract may be rescinded, unless such timeframe for
submission has been extended by the County.

The Contractor shall be responsible for enstring that the insurance certificates required in
conjunction with this Section remain In force for the duration of the contractual period of the
Contract, including any and all option years or extension periods that may be granted by the
County. If insurance certificates are scheduled fo expire during the contractual petiod, the
Contractor shall be responsibie for submitting new or renewed insurance certificates to the
County at a minimumn of thirty (30) calendar days in advance of such expiration. In the event
that expired certificates are not replaced with new or renewed certificates which cover the
contractual period, the County shall suspend the Contract until such time as the new or renewed
certificates are received by the County in the manner prescribed herein; provided, however, that
this suspended period does not exceed thiry (30) calendar days. Thereafter, the County may,
at its sole discretion, terminate this contract.

ARTICLE 11. MANNER OF PERFORIMANCE

a) The Contractor shall provide the Services described herein in a competent and
professional manner satisfaciory to the County in accordance with the terms and
conditions of this Agreement. The County shall be entitled o a satisfactory performance
- ofall Services-descrbed-herein-andio-full and promptcooperation by the Confraclorin———
Page 7 of 24
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MIAMI-DADE COUNTY, FLORIDA Conftract No. EPPRFP-00069

all aspects of the Services. At the request of the County, the Contractor shall promptly
remove from the project any Contractor's employse, subcentractor, or any other person
performing Services hereunder. The Coniractor agrees that such removal of any of its
employees does not reguire the termination or demotion of any employee by the
Contractor. '

b} The Conftractor agrees to defend, hold harmiess and indemnify the County and shall be
liable and responsible for any and all claims, suits, aclions, damages and cosis
(including attorney's fees and court costs) made against the County, oscurring on
account of, arising from or in connection with the removal and replacement of any
Confractor's personnel performing services hereunder at the behest of the County.
Removal and replacement of any Coniractor's personnel as used in this Article shall not
require the termination and or demotion of such Contractor's personnel,

<) The Confractor agrees that at all times it will employ, maintain and assign to the
performance of the Services a sufficient number of competent and qualified
professionals and other personne! to meet the requirements to which reference is
hereinafter made. The Contracior agrees to adjust its personnel staffing levels or to
replace any its personnel if so directed upon reasonable request from the County,
should the County make a determination, in s sole discretion, that said personnel
staffing is inappropriate or that any individual is not performing in a mannér consistent
- with the requirements for such a position.

d) The Contractor warrants and represents that its personnel have the proper skill, fraining,
background, knowledge, experience, rights, authorizations, integrity, character and
licenses as necessary to perform the Services described herein, in a competent and
professional manner.

e) The Confractor shall at all times cooperate with the County and coordinate its respective
work efforts to most effectively and efficiently maintain the progress in performing the

Services.

f) The Contractor shall comply with all provisions of all federal, state and local laws,
statutes, ordinances, and regulations that are applicable to the performance of this
Agresment. '

ARTICLE 12. EMPLOYEES OF THE CONTRACTOR

All employees of the Contractor shall be considered to be, at all times, employees of the
Contractor under its sole direction and not employees or agents of the County. The Contractor
shall supply competent employees. Miami-Dade County may require the Contractor fo remove
an employee it deems careless, incompetent, insubordinate or otherwise cbjectionable and
whose continued employment on County property is not in the best interest of the County. Each
employee shall have and wear praper identification.

ARTICLE 13. INDEPENDENT CONTRACTOR RELATIONSHIP

The Contractor is, and shall be, in the performance of all work services and aclivities under this
Agreement, an independent contractor, and not an employee, agent or servant of the County.
All persons engaged in any of the work or services performed pursuant o this Agreement shall
at. all times, and in all places, be subject to the Contractor's sole direction, supervisiors and
control. The Contractor shall exercise control over the means and manner in which it and its

-employees perform the wark, and in all respects the Contractor's relationship and the
Page 8 of 24
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MIAMEDADE CGUNTY, FLORIDA Contract No. EPPRFP-0006%

relationship of its employees to the County shall be that of an independent contractor and nof as
employees and agents of the County.

The Contractor does not have the power or authorily to bind the County in any promise,
agreement or representation other than specifically provided for in this Agreement.

ARTICLE 14. AUTHORITY OF THE COQUNTY’S PROJECT MANAGER

a)

b)

c)

d)

————————shalt-be fair and-impartial- when-exercised-or-taken—The-County Maver,-as-appropriate,——mr

The Contractor hereby acknowledges that the County's Project Manager will determine
in the first instance all questions of any nature whatsoever arising out of, under, or in
connection with, or in any way related to or an account of, this Agreement including
without limitations: questions as to the value, acceptability and fitness of the Services;
questions as to either party's fulfillment of its obligations under the Contract; negligence,
fraud or misrepresentation before or subsequent to acceptance of the Contractor's
Proposal; questions as to the interpretation of the Scope of Services; and claims for

damages, compensation and losses. '

The Contractor shall be bound by all determinations or orders and shall promptly comply
with every order of the Project Manager, including the withdrawal or modification of any
previous order and regardless of whether the Coniractor agrees with the Project
Manager's determination or order. Where orders are given orally, they will be issued in
wriling by the Project Manager as soon thereafter as is practicable.

The Contractor must, in the final instance, seek to resolve every difference concerning
the Agreement with the Project Manager. In the event that the Contractor and the
Project Manager are unable to resolve their difference, the Contractor may initiate a
dispute in accordance with the procedures set forth in this Article, Exhaustion of these
procedures shall be a condition precedent to any lawsuit permitted hereunder,

in the event of such dispute, the parties to this Agreement authorize the County Mayor
or designee, who may not be the Project Manager or anyone associated with this
Project, acting personally, to decide all questions arising out of, under, or in connection
with, or in any way related to or on account of the Agreement (inciuding but not limited to
claims in the nature of breach of contract, fraud or misrepresentation ariging either
before or subsequent to execution hereof) and the decision of each with respect to
matters within the County Mayor's purview as set forth above shall be conclusive, final
and binding on parties. Any such dispute shall be brought, if at all, before the County
Mayor within 10 days of the occurrence, event or act out of which the dispute arises.

The County Mayor may base this decision on such assistance as may be desirable,
including advice of experts, but in any event shall base the decision on an independent
and obiective determination of whether Contractor's performance or any Deliverable
meets the requirements of this Agreement and any specifications with respect thereto
set forth herein. The effect of any decision shall not be impaired or waived by any
negotiations or settlements or offers made in connection with the dispute, whether or not
the County Mayor participated therein, or by any prior decision of others, which prior
decision shall be deemed subject to review, or by any termination or cancellation of the

“Agreement. All such disputes shall be submitted in writing by the Contractor fo the

County Mayor for a decision, together with all evidence and other pettinent information in
regard to such questions, in order that a fair and impartial decision may be made.
Whenever the Couniy Mayor is enfitied to exercise discretion or judgement or to make a
determination or form an opinion pursuant to the provisions of this Aricle, such action
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shall render a decision in writing and deliver a copy of the same to the Confractor.
Fxcept as such remedies may be limited or waived eisewhere in the Agreement,
Contractor reserves the right to pursue any remedies available under law after
exhausting the provisions of this Article. :

ARTICLE 15. MUTUAL OBLIGATIONS

a)  This Agreemeni, including attachments and appendices to the Agreement, shall
constitute the entire Agreement between the parties with respect hereto and supersedes
all previous commtinications and representations or agreements, whether written or oral,
with respect to the subject matter hereto uniess acknowledged in writing by the duly
authorized representatives of both parties.

b) Nothing in this Agreement shall be construed for the benefit, intended or otherwise, of
any third party that is not a parent or subsidiary of a parly or otherwise related (by virtue
of ownership confrol or statutory control} to a party.

c) In those situations where this Agreement imposes an indemnity obfigation on the
Contractor, the County may, at its expense, elect to participate in the defense if the
County should so choose. Furthermore, the County may at its own expense defend or
setffe any such claims if the Contractor fails to diligently defend such claims, and
thereafter seek indemnity for costs from the Confractor.

ARTICLE 16. QUALITY ASSURANCE/QUALITY ASSURANCE RECORD KEEPING

The Contractor shall maintain, and shall require that its subcontractors and suppliers maintain,
complete and accurate records to substantiate compliance with the requirements set forth in the
Scope of Services. The Contractor and its subcontractors and suppliers, shall retain such
recotds, and all other documentis relevant to the Services furnished under this Agreement for a
period of three (3) years from the expiration date of this Agreement and any extension thereof.

ARTICLE 17. AUDITS

The County, or its duly authorized representatives or governmental agencies, shall untll the
expiration of three (3) years after the expiration of this Agreement and any extension thereof,
have access to and the right fo examine and reproduce any of the Contractor's books,
documents, papers and records and of its subcontractors and suppliers which apply to all
matters of the County. Such records shall subsequently conform fo Generally Accepted
Accounting Principles requirements, as applicable, and shall only address those transactions
related fo this Agreement,

Pursuant to Section 2-481 of the Miami-Dade County Code, the Contractor will grant access to
the Commission Auditor to all financlal and performance related records, property, and
equipment purchased in whole or in part with government funds. The Contractor agrees to
maintain an accounting system that provides accounting records that are supported with
adequate documentation, and adequate procedures for determining the allowabiiity and
allocability of costs.

ARTIGLE 18. SUBSTITUTICN OF PERSONNFEL

In_the_event the Confractor wishes to substitute personnei for the key personnel identified by

Page 10 of 24

%

Rev. 6/26/14



MIAMI-DADE COUNTY, FL.ORIDA Contract No, EPPRFP-00069

the Contractor's Proposal, the Contractor must notify the County In writing and request written
approval for the substitution at least ten (10) business days prior to effecting such substitution.

ARTICLE 19. CONSENT OF THE COUNTY REQUIRED FOR ASSIGNMENT

The Contractor shall not assign, transfer, convey or otherwise dispose of this Agreement,
including its rights, title or inferest in or to the same or any part thereof without the prior written
consent of the Gounty.

ARTICLE 20, SUBCONTRACTUAL RELATIONS

a)

b)

)

d)

If the Confractor will cause any part of this Agreement to be performed by a
Subcontracior, the provisions of this Contract will apply to such Subcontractor and its
officers, agents and employees in all respects as if it and they were employees of the
Contractor; and the Contractor will not be in any manner thereby discharged from its
obligations and Tabifiies hereunder, but will be liable hereunder for alf acts and
negligence of the Subcontractor, its officers, agents, and employees, as if they were -
employees of the Confractor. The setvices performed by the Subcontractor will be
subject to the provisions hereof as if performed ditectly by the Contractor.

The Contractor, before making any subcontract for any portion of the services, will
state in writing to the County the name of the proposed Subcontractor, the portion of
the Services which the Subcontractor is fo do, the place of business of such
Subcontractor, and such other information as the County may require. The County will
have the right to require the Contractor not to award any subcontract to a person, firm
or corporation disapproved by the County.

Before entering into ahy subcontract hereunder, the Contractor will inform the
Subcontractor fully and completely of all provisions and requirements of this
Agreement relating either directly or indirectly to the Services to be performed. Such
Services performed by such Subcontractor will- strictly comply with the requirements of
this Contract,

In order to qualify as a Subcontractor satisfactory to the County, in addition to the other
requirements herein provided, the Subcontractor must be prepared to prove to the
satisfaction of the County that it has the necessary facilities, skill and experience, and
ample financial resources to perform the Services in a satisfactory manner. To he
considered skilled and experienced, the Subcontractor must show to the satisfaction of
the County that it has satisfactorily performed services of the same general type which
is required to be performed under this Agreement.

The County shall have the right to withdraw its consenf to a subcontract if it appears to
the County that the subcontract will delay, prevent, or otherwise Impair the
performance of the Contractor's obligations under this Agreement. Ali Subcantractors
are required to protect the confidentiality of the County's and County's proprietary and
confidential information.  Contractor shall furnish fo the County copies of all
subcontracts between Contractor and Subconfractors and suppliers hereunder. Within
each such subcontract, there shall be a clause for the benefit of the County in the
svent the County finds the Contractor in breach of this Coniract, permitting the County
to request completion by the Subcontractor of its performance obligations under the
subcontract.  The clause shall include an option for the County fo pay the
Subcontractor directly for the performance by such Subcontractor. Notwithstanding,
the foregeing shall neither convey nor imply any obligation or liability on the part of the

Page 11 of 24
) Rev. /26714

/7



MIAMI-DADE COUNTY, FLORIDA ' Contract No. EPPRFP-00069
County to any subcontractor hereunder as more fully described herein.

ARTICLE 21. ASSUMPTION, PARAMETERS, PROJECTIONS, ESTIMATES AND
EXPLANATIONS

The Contractor understands and agrees that any assumptions, parameters, projections,
estimates and expianations presented by the County were provided to the Contractor for
evaluation purposes only. However, since these assumptions, parameters, projections,
estimates and explanations represent predictions of future events the County makes no
representations or guarantees; and the County shall not be responsible for the accuracy of the
assumptions presented; and the County shall not be responsible for conclusions to be drawn
therefrom; and any assumptions, parameters, projections, estimates and explanations shall not
form the basis of any claim by the Contractor. The Conltractor accepts all risk associated with
using this information. :

ARTICLE 22, SEVERABILITY

If this Agreement contains any provision found to be unlawful, the same shall be deemed to be
of no effect and shall be deemed stricken from this Agreement without affecting the binding
force of this Agreement as it shall remain after omitting such provision.

ARTICLE 23. TERMINATION AND SUSPENSION OF WORK

a} The County may terminate this Agreement if an individual or corporation or other entity
attempts to meet its contractual obligation with the County through fraud,
misrepresentation or material misstatement.

k) The County may, as a further sanction, terminate or cancel any other contraci(s) that
such individual or corporation or other entiy has with the County and that such
individual, corporation or other entity shall be responsible for all direct and indirect costs
associated with such termination or cancellation, including attorney’s fees.

c) The foregoing notwithstanding, any individual, corparation or other entity which attempts
to meet its confractual obligations with the County through fraud, misrepresentation or
material misstatement may be debarred from County contracting for up to five (5) years
in accordance with the County debarment procedures. The Contractor may be subject
to debarment for failure to perform and alt other reasons set forth in Section 10-38 of the
County Code.

d) In addition to cancellation or termination as otherwise provided in this Agreement, the
County may at any fime, in its sole discretion, with or without cause, terminate this
Agreement by written notice to the Contractor.

) In the event that the County exercises its right to terminale this Agreement, the
Contracfor shall, upon receipt of such nofice, unless otherwise directed by the County:

i. stop work on the date specified in the notice ("the Effective Termination Date");

fi. take such action as may be necessary for the protection and preservation of the
County's materials and property; , ,

i cancel orders;
Fage 12 of 24
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9)

iv. assign to the County and deliver to any location designated by the County any non-
cancelable orders for Deliverables that are not capable of use except in the
performance of this Agreement and has been specifically developed for the sole
purpose of this Agreement and not incorporated in the Services;

v. take no action which will increase the amounts payable by the County under this
Agreement; and '

in the event that the County exercises its right fo terminate fhis Agresment, the
Contractor will be compensated as stated in the payment Arficles herein for the:

" 1. portion of the Services completed in accordance with the Agreement up to the

Effactive Termination Date; and

ii. non-cancelable Deliverables that are not capabie of use except in the
performance of this Agreement and has been specifically developed for the sole
purpose of this Agreerment, but not incorporated in the Services,

All compensation pursuant to this Adicle are subject {o audit.

ARTICLE 24. EVENT OF DEFAULT

a)

b)

An Event of Default shall mean a breach of this Agreement by the Contractor. Without
[imiting the generality of the foregoing, and in addition to those instances referred to
herein as a breach, an Event of Default shall include the following: -

i. the Contractor has not delivered Deliverables on a timely basis;

ii. the Contractor has refused or failed fo supply enough properly skilled staff
personnel;

fii. - the Confractor has failed to make prompt payment to subcontractors or suppliers for
any 3ervices; '

iv. the Contractor has become insolvent {other than as inferdicled by the bankruptcy
laws), or has assigned.the proceeds received for the benefit of the Confractor's
creditors, or the Contractor has faken advantage of any insolvency statute or
debtor/credifor faw or if the Contractor's affairs have been put in the hands of a
receiver;

v. the Contractor has failed to obtain the approval of the County where required by this
Agreement;

vi. the Contractor has failed to provide "adedquate assurances" as required under
subsection b below;

vii. the Contractor has failed in the representation of any warranties stated herein.

When, in the opinion of the County, reasonable grounds for uncertainty exist with
respect to the Confractor's ability to perdform the Services or any portion thereof, the
Courfy may request that the Contractor, within the timeframe set forth in the County's
request, provide adequate assurances to the County, in writing, of the Contractor's abilify
to perform in accordance with the terms of this Agreement. Unlil the County receives

Page 13 of 24

%4

Rev. 6/26/14



MIAMI-DADE COUNTY, FLORIDA Contract No. EPPRFP-00069

such assurances, the County may request an adjustment to the compensation recelved
by the Contractor for portions of the Services which the Contractor has hot performed.
In the event that the Contractor fails to provide to the County the requested assurances
within the prescribed timefrare, the County may:

i. ftreat such failure as a repudiafion of this Agreement; and

i. resorite any remedy for breach provided herein or at law, including but not fimited
to, taking over the performance of the Services or any part thereof either by itself or
through others.

c) In the event the County shall terminate this Agreement for default, the County or its

designated representatives may immediately take possession of all applicable
equipment, materials, products, documentation, reports and data.

ARTICLE 25. NOTICE OF DEFAULT - OPPORTUNITY TO CURE

If an Event of Default occurs in the determination of the County, the County may so netify the
Contractar {"Default Notice"), specifying the basis for such default, and advising the Gontractor
that such default must be cured immediately or this Agreement with the County may be
terminated. Notwithstanding, the County may, in its sole discretion, allow the Contractor to
rectify the default to the County's reasonable satisfaction within a thirty (30) day period. The
County may grant an additional period of such duration as the County shalt deem appropriate
without waiver of any of the County's rights hereunder, so long as the Confractor has
commenced curing such default and is effectuating a cure with diligence and continuity during
such thirty (30) day period or any other period which the County prescribes. The default notice
shall specify the date the Contractor shall discontinue the Services upon the Termination Date.

ARTICLE 26. REMEDIES IN THE EVENT OF DEFAULT

ff an Event of Default occurs, the Contractor shall be fiable for all damages resulting from the
default, including but not limited to: : o

a) lost revenues;

b) the difference between the cost associated with procuring Services hereunder and the
amount actually expended by the County for re-procurement of Services, including
procurement and administrative costs; and

c) such other direct damages.

The Contractor shall also remain liable for any liabilities and claims related to the Contractor's

default. The County may also bring any suit or proceeding for specific performance or for an
injunction,

ARTICLE 27. PATENT AND COPYRIGHT INDEMNIFICATION

a) The Confractor shall not infringe on any copyrights, trademarks, service marks, trade
secrets, patent rights, other intellectual property rights or-any other third parly proprietary
rights in the performance of the Work.

. h)  The Coniractor warranis that all Deliverables furnished hereunder, including but not
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limited to: equipment, programs, documentation, software, analyses, applications,
methods, ways, processes, and the fike, do not Infringe upon or viclate any copyrights,
trademarks, service marks, trade secrets, patent nghts other intellectual property rights
or any other third party proprictary rights.

) The Contractor shall be liable and responsible for any and all claims made against the
County for infringement of patents, copyrights, service marks, trade sécrets or any other
third party proprietary rights, by the use or supplying of any programs, documentation,
software, analyses, applications, methods, ways, processes, and the like, in the course
of performance or completion of, or in any way conneclted with, the Work, or the
County's continued use of the Deliverables furnished hereunder.  Accordingly, the
Contractor at its own expense, including the payment of attorney's fees, shall indemnify,
and hold harmiees the County and defend any action brought against the County with
respect to any claim, demand, cause of action, debf, or liability.

d}) In the event any Deliverable or anything provided to the County hereunder, or portion
thereof is held to constitute an infringement and its use is or may be enjoined, the
Contractor shall have the obligation to, at the County's option to (i) modify, or require that
the applicable subcontractor or supplier modify, the alleged infringing item(s) at its own
expense, without impairing in any respect the functionality or performance of the item(s),
or {ii) procure for the County, at the Contractor's expense the tights provided under this
Agreement to use the item(s).

€) The Contractor shall be solely responsible for determining and informing the County
whether a prospeclive supplier or subcontractor is a party to any litigation” involving
patent or copyright infringement, service mark, trademark, violation, or proprietary rights -
claims or is subject to any injunction which may prohibit it from provsdmg any Deliverable
hereunder. The Contractor shall enter into agreements with all suppliers and
subcontractors at the Contractor's own risk. The County may reject any Deliverable that
it believes to be the subject of any such litigation or injunction, or if, in the County's
judgment, use thereof would delay the Work or be unfawful. :

ARTICLE 28. CONFIDENTIALITY

a) All Developed Works and other materials, data, transactions of all forms, financial
information, documentation, inventions, designs and methods obtained from the County
in-connection with the Services performed under this Agreement, made or developed by
the Contractor or its subcontractors in the course of the performance of such Services,
or the resulis of such Services, or which the County holds the proprietary rights,
censtitute Confidential information and may not, without the prior written consent of the
County, be used by the Contractor or iis employees, agents, subconfractors or suppliers
for any purpose other than for the benefit of the County, unless required by law. In
addition to the foregoing, all County employee informatfion and County financial
information shall be considered Confidential Information and shall be subject {o all the
requirements stated herein.  Neither the Contractor nor its employees, agents,
subcontractors or suppliers may sell, transfer, publish, disclose, display, license or -
otherwise make available to others any part of such Confidential Information without the
prior written consent of the County. Additionally, the Contractor expressly agrees to be
bound by and to defend, indemnify and hold harmless the County, and their officers and
employees from the breach of any federal, state or local law in regard to the privacy of

“individuals.,

b) The Contractor shall advise each of its employees, agents, subcontractors and suppliers
S who-may-bo-exposed-to-such-Confidentis-nformation: of -their cbligationtokeepstich—————
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information confidential and shall promptly advise the County in writing if it learns of any
unauthorized use or disclosure of the Confidential Information by any of its employees or
agents, or subcontracfor's or supplier's employees, present or former. in addition, the
Contractor agrees to cooperate fully and provide any assistance necessary to ensure the
confidentiality of the Confidential Information.

c) It is understood and agreed that in the event of a breach of this Article damages may not

" be an adequate remedy and the County shall be entitled to injunctive refief to restrain

any such breach or threatened breach. Unless otherwise requested by the County,

upon- the completion of the Services performed hereunder, the Contractor shall

immediately tumn over to the County all such Confidential Information existing in tangible

form, and no copies thereof shall be retained by the Coniractor or its employees, agents,

subcontractors or suppliers without the prior written consent of the County. A certificate

evidencing compliance with this provision and signed by an officer of the Contractor shall
accompany such materials.

ARTICLE 298. PROPRIETARY INFORMATION

As a political subdivision of the State of Florida, Miami-Dade County is subject to the
stipulations of Florida's Public Records Law.

The Contractor acknowledges that all computer software in the County's possession may
constitute or contain information or materials which the County has agreed to protect as
proprietary information from disclosure or unauthorized use and may also constitute or contain
information or materials which the County has developed at its own expense, the disclosure of
which could harm the County's proprietary interest therein.

During the term of the contract, the Gontractor will not use directly or indirectly for itself or for
others, or publish or disclose fo any third party, or remove from the County's property, any
computer programs, data compilations, or other software which the County has developed, has
used or is using, is holding for use, or which are otherwise in the possessicn of the County
(hereinafter “Computer Software”). All third-paity license agreements must also be honored by
the contractors and their employees, except as authorized by the County and, if the Computer
Software has been leased or purchased by the County, all hired parly license agreements must
also be honored by the contractors’ employees with the approval of the lessor or Contractors
thereof. This includes mainframe, minis, telecommunications, personal computers and any and
alf Information technology software. ‘

The Contractor will report to the County any information discovered or which is disclosed to the

Contractor which may relate to the improper use, publication, disclosure or removal from the

County's property of any information technology software and hardware and will take such steps
. as are within the Contractor's authority to prevent improper use, disclosure or removal.

ARTICLE 30. PROPRIETARY RIGHTS

" a) The Contractor hereby acknowledges and agrees that the County retains all rights, title
and interests in and to all materials, data, documentation and copies thereof furnished by
the County to the Contractor hereunder or furnished by the Contractor fo the County
andlor created by the Confractor for delivery to the County, even if unfinished or in
process, as a result of the Services the Contractor performs in connection with this

Agreement, including all copyright and other proprietary rights therein, which the
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b)

d)

Contractor as well as ifs employees, agents, subcontractors and suppliers may use only
in connection with the performance of Services under this Agreement. The Contractor
shall hot, without the prior written consent of the County, use such documentation on any
other project in which the Confractor or its employees, agents, subcontractors or
suppliers are of may become engaged. Submission or distribution by the Contractor to
meet official regulatory requirements or for other purposes in connection with the
performance of Services under this Agreement shall not be construed as publication in
derogation of the County's copyrights or other proprietary rights.

All rights, title and interest in and to certain inventions, ideas, designs and methods,
specifications and other documentation related thereto developed by the Contractor and
its subcontractors specifically for the County, hereinafter referred fo as “Developed
Works" shall become the property of the County.

Accordingly, neither the Contractor nor its employees, agents, subcorttractors or
suppliers shall have any proprietary interest in such Developed Works., The Developed
Works may not be utilized, reproduced or distributed by or on behalf of the Contractor, or
any employee, agent, subcontractor or supplier thereof, without the prior written consent
of the County, except as required for the Contractor's performance hereunder.

Except as otherwise provided in subsections a, b, and ¢ above, or elsewhere herein, the
Contractor and its subcontractors and suppliers hereunder shall retain all proprietary
rights in and to all Licensed Sofiware provided hereunder, that have nof been
customized to satisfy the performance criteria set forth in the Scope of Services.
Notwithstanding the foregoing, the Contractor hereby grants, and shall require that ifs
subcontracfors and suppliers grant, if the County so deslres, a perpetual, irrevocable
and unrestricted right and license fo use, duplicate, disclose and/or permit any other
person{s) or entity(ies) to use all such Licensed Software and the assoclated
specifications, technical data and other Documentation for the operations of the County
or entifies controlling, controlled by, under comimon control with, or affiliafed with the
Caunty, or organizations which may herealfter be formed by or become affiliated with the
County. Such license specifically inciudes, but is not limited to, the right of the County to
use and/or disclose, -in whole or in part, the technical documentation and Licensed
Software, including source code provided hereunder, to any person or entity outside the
County for such person's or entity's use in furnishing any andfor all of the Deliverables
provided hereunder exclusively for the County or entities controlling, controlled by, under
common control with, or affiliated with the County, or organizations which may hereafter
be formed by or become affiliated with the County. No such license Software,
specifications, data, documentation or related information shall be deemed to have been
given in confidence and any statement or legend to the contrary shall be void and of no
effect,

ARTICLE 31. VENDOR REGISTRATION!CONFL]CT OF INTEREST

a) Vendor Regisiration

The Contractor shall be a registered vendor with the County — Internal Services Department,
Procuremenf Management Division, for the duration of this Agreement. In becoming a
Registered Vendor with Miami-Dade County, the Contractor confiras its knowledge of and
commitment to comply with the following:

1.

Miami-Dade Counfy Ownership Disclosure Affidavit 2. Mlami-Dade Courdy Employmeni Disclosurs Afrdawt
(Seclion 2-8.1 of the County Code). {Section 2.8-1{d){2) of the Counly Code}
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3. Miami-Dade Empioyment Drug-free Workplace 4. W-9and 8108 Forms _
Certification (as required by the Internal Revenue Service)
(Section 2-.1.2(b} of the Gounly Cotle)

15. FEIN Number or Social Securify Number

4.  Miami-Dade Disability and Nondiscrimination Affidavit In order to establish a file, the Conteactor's Federat
(Section 2-8.1.5 of the County Code) Employer Identification Number (FEIN) must be
provided. If no FEIN exists, the Social Security Number
5. Miami-Dade County Debarment Disclosure Affidavit o of the owner or Individual must be provided. This
{Section 10.38 of the Counly Gode) number becomes Contractor's “Counly  Vendor
Number*. To vomply with Section 118.071(8) of the
§. Miami-Dade Counfy Vendor Obligatfor fo Counly Florda  Stalulfes relatihg fo the colleclion of an
Affidavii individual's Social Security Mumber, be aware that the
{Secltion 2-8.1 of the Counly Cads) County requests the Soclal Security Number for the
following purposes:
7. Miami-Dade County Code of Business Ehics Affidavit v identification of individual account records
{Seclion 2-8. (i and 2-110)(1} of the County Code through + To make payments to individualiContractor for
(6) and (9) of the Counly Cote and Seclion 2- 11 1) of the goods and services provided to Miami-Dade
County Codej County
L . x Tax reporting purposes
8. Miami-Dade Courly Family Leave Affidavit = To provide a uaique dentifier in the vendor
{Article V of Chapler 11 of the County Code) , dalabase thal may be used for searching and

sorling departinental records
9. Miami-Dada County Living Wage Affidavit

{Section 2-8.9 of the Counly Codg} 16. Qfffice of the Inspector General

{Section 2-1076 of the County Code)’
10. Miami-Dade Counfy Domestic Leave and Reporting ’ :

Affidavit 17. Small Business Enterprises
{Article 8, Seclion 11A-60 11A-67 of the County Code) The Gounty endeavars io abtain (he parlicipation of ail
small business enterprises purstant to Seclons 2-8.2,
11, Subcontracting Practices 2.8.2.3 and 2-8.2.4 of the Coubly Code and Tille 49 of
(Ordinance 97-35) the Gode of Federal Reaulations,
12. Subcomtractor /Suppifer Lisfing 19. Antifrust Laws
(Section 2-8.8 of the County Code} By acceplance of any confraci, tha Caonfractor agrees
{o comply with all aniitrust laws of {he United Stales and
13, Environmenitally Accepiable Packaging the State of Flurida

{Resolufion R-738-92)

b) Conflict of Inferest

Section 2-11.1(d) of Miami-Dade County Code requires that any County employee or any
member of the employee’s immediate family who has a controlling financial interest, direct or
indirect, with Miami-Dade County or any person or agency acling for Miami- Dade County,
competing or applying for a contract, must first request a confiict of inierest. opinion from the
County’s Ethics Commission prior to their or their immediate family member's entering into any
contract or fransacting any business through a firm, corporation, parinership or business entity
in which the employee or any member of the employee’s immediate family has a controlling
financiat interest, direct or indirect, with Miami-Dade County or any perscen or agency acting for
Miami-Dade County. Any such contract or business engagement entered in violation of this
subsection, as amended, shall be rendered voidable. For additional information, p!ease contact
the Ethics Commission hotiine at (305) 579-2593.

ARTICLE 32. INSPECTOR GENERAL REVIEWS

Independent Private Sector Inspector General Reviews

Pursuant to Miami-Dade County Administrative Order 3-20, the County has the right fo retain
the services of an Independent Private Sector Inspector General (hereinafier "IPSIG®),
whenever the County deems i appropriate to do so. Upon written nofice from the County, the
Contractor shail make available fo the |[PSIG refained by the County, all requested records and
documentation pertaining to this Agreement for inspection and reproduction. The County shall
be responsible for the payment of these IPSIG semvices, and under ne circumstance shall the
Contractor's prices and any changes thereto approved by the County, be inclusive of any

charges-relating-te-these IRSIG-services—The-terms-of-this-provisien-apply to-the Contractor, its
' Page 18 of 24

ata

Rev. 6/26/14



MIAMI-DADE COUNTY, FLORIDA Contract No. EPPRFP-00069

officers, agents, employees, subcontractors and assignees. Nothing contained in this provision -
shall Impair any independent right of the County to conduct an audit or investigate the
operations, activities and performance of the Confractor in connection with this Agreement.
The terms of this Article shall not impose any liability on the County by the Contraclor or any
third party.

Wiami-Dade County Inspector General Review ' :
According to Section 2-1076 of the Code of Miami-Dade County, Miami-Dade County has
established the Office of the Inspector General which may, on a random basis, perform audits
on all County contracts, throughout the duration of sald contracts, except as otherwise provided
below. The cost of the audit for this Contract shall be one quarter (1/4) of one (1) percent of the
total contract amount which cost shall be included in the total contract amount. The audit cost
will be deducted by the County from progress payments to the Contracior. The audit cost shalt
also be included in all change orders and all contract renewals and extenslons.

Exception: The above application of one quarter (1/4} of one percent fee assessment shall not
apply to the following contracts: (a) IPSIG contracts; (b) contracts for legal services; (c)
contracts for financial advisory services; {d) auditing coniracts; (e) facility rentals and lease
agreements: {f) concessions and other renfal agreements; (g) insurance contracts; (h) revenue-
generating contracts; (I} contracts where an IPSIG Is assigned at the time the contract is
approved by the Commission; (J) professional service agreements under $1,000; (k)
management agreements; () small purchase orders as defined in Miami-Dade County
Administrative Order 3-38; (m) federal, state and local government-funded grants; and (n)
interlocal agreements. Notwithstanding the foregoing, the Miami-Dade County Board of
County Commissioners may authorize the inclusion of the fee assessment of one quarter
(1/4) of one percent in any exempted contract at the time of award.

Nothing contained above shall in any way limit the powers of the Inspector General to perform
audits on all County contracts including, but not limited to, those contracts specifically exempled
above. The Miami-Dade County Inspector General is authorized and empowered to review
past, present and proposed County and Public Health Trust contracts, fransactions, accounts,
records and programs. In addition, the Inspector General has the power fo subpoena
withesses, administer oaths, require the production of records and monitor existing projects and
programs.  Monitoring of an existing project or program may include a report concerning
whether the project is on time, within budget and in conformance with plans, specifications and
applicable law. The Inspector General is empowered to analyze the necessity of and
reasonabieness of proposed change orders to the Contract, The Inspector General is
empowered to retain the services of independent privale sector inspectors general (IPSIG) to
audit, investigate, monitor, oversee, inspect and review operations, activities, performance and
procurement process, including but not limited fo project design, specifications, proposal
stubmittals, activities of the Contractor, its officers, agents and employees, lobbyists, County
staff and elecied officials to ensure compliance with contract specifications and to detect fraud
and corruption.

Upon written notice to the Contractor from the Inspector General or IPSIG retained by the
Inspector General, the Contractor shall make all requested records and documents available to
the Inspector General or IPSIG for inspection and copying. The Inspector General and IPSIG
shall have the right to inspect and copy ali documents and records in the Contractor's
possession, custody or control which, in the Inspector General's or IPSIG's sole judgment,
pertain to performance of the contract, including, but not limited {o original estimate files, change
order estimate files, worksheets, proposals and agreements form and which successful and
unsuccessful subcontractors and suppliers, all projectrejated correspondence, memoranda,
instructions, financial documents, construction documents, proposat and contract documents,
baclk-charge documents, all documents and records which involve cash, trade- or volume
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discounts, insurance proceeds, rebates, or dividends received, payroll and personnet records,
and supporting documentation for the aforesaid documents and records.

ARTICLE 33. LOCAL, STATE, AND FEDERAL COMPLIANCE REQUIREMENTS

Contractor agrees fo comply, subject to applicable professional standards, with the provisions
of any and all applicable Federal, State and the County orders, statutes, ordinances, rules and
regulations which may pertain to the Services required under this Agreement, including, but not
limited to: -

a) Equal Employment Opportunity (EEQ), in compliance with Executive Order 11246 as
' amended and applicable to this Contract.

b) Miami-Dade County Florida, Department of Small Business Development Participation
Provisions, as applicable to this Contract.

) Environmental Protection Agency (EPA), as applicable to this Contract.

d) Miami-Dade County Code, Chapter 11A, Article 3. All contractors and subcontractors
performing work in connection with this Contract shall provide equal opportunity for
employment without regard to race, color, religion, ancestry, nalional origin, sex,
pregnancy, age, disability, marital status, famillal status, sexual orientation, or veteran
status. The aforesaid provision shall include, but not be limited to, the following:
employment, upgrading, demotion or transfer, recruitment advertising; layoff or
termination; rates of pay or other forms of compensation; and selection for-training,
including apprenticeship. The Contractor agrees to post ih a conspicuous place
available for employees and applicants for employment, such notices as may be
required by the Dade County Fair Housing and Employment Commission, or other
authority having jurisdiction over the work setting forth the provisions of fhe
nondiscrimination law. :

e) "Conflicts of Interest” Section 2-11 of the County Code, and Ordinance 01;1 99.
f) Miami-Dade County Code Section 10-38 “Debarment”. ;

g} Miami-Dade County Ordinance 99-5, codified at 11A-60 ef. seq. of Miami-Dade Code
pertaining to complying with the County’s Domestic Leave Ordinance.

h) ‘Miami-Dade County Ordinance 98-152, prohibiting the presentation, mainfenance, or
prosecution of false or fraudulent claims against Miami-Dade County.

The Contractor shall hold all licenses and/or certifications, obtain and pay for ail permits andfor
inspections, and comply with all laws, ordinances, regulations and building code requirements
applicable to the work required herein, Damages, penalties, and/or fines imposed on the
County or Contractor for failure to obtain and maintain required licenses, certifications, permits
and/or inspections shall be borne by the Coniractor. The Project Manager shall verify the
certification(s), ficense(s), permit(s), etc. for the Contractor prior to authorizing work and as
needed. '

Notwithstanding any other provision of this Agreement, Contractor shall not be required
pursuant to this Agreement to take any action or abstain from taking any action if such action-or
abstention would, in the good faith determination of the Confractor, constitute a violation of any
law or regulation to which Contractor is subject, including but not limited io laws and regulations
requiring that Contractor conduct its operations in a safe and sound manner. '
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ARTICLE 34. NONDISCRIMINATION.

During the performance of this Contract, Contractor agrees to not discriminate against any
employee or applicant for employment because of race, color, refigion, ancestry, national origin,
sex, pregnancy, age, disability, ‘marital status, famiiial status, sexual orientation, or veteran
status, and will take affirmative action fo ensure that employees and applicants are afforded
equal employment opportunities without discrimination.  Such action shall bs taken with
reference to, but not limited to: recruitment, employment, termination, rates of pay or other
forms of compensataon and selection for training or retrammg, including apprenticeship and on
" the job training.

By entering into this Contract, the Contractor attests that it is not in violation of the Americans
with Disabilities Act of 1990 (and related Acls} or Miami-Dade County Resolution No. R-385-95,
If the Contractor or any owner, subsidiary or other firm affiliated with or related to the Contractor
is found by the responsible enforcement agency or the County 1o be in violation of the Act or the
Resolution, such violation shall render this Contract void. This Contract shall be .void if the
Contractor submits a false affidavit pursiant to this Resolution or the Contractor violates the Act
or the Resolution during the term of this Gontract, even if the Contractor was not in violation at
the time it submitted its aﬁ{dawt

ARTICLE 35. CONFLICT OF INTEREST

The Confractor represenis that;

a) Neo officer, director, employee, agent, or other consuitant of the County or a member of
the immediate family or household of the aforesaid has directly or indirectly received or
been promised any form of benefif, payment or compensation, whether tangible or
intangible, in connection with the award of this Agreement,

b} There are no undisclosed persons or entities interested with the Contractor in this
Agreement. This Agreement is entered into by the Coniractor without any connection
with any other entity or person making a proposal for the same purpose, and without
collusion, fraud or conflict of interest. No elected or appointed officer or official, director,
employee, agent or other consultant of the Gounty, or of the State of Florida (including
elected and appointed members of the legislative and executive branches of
government), or a member of the immediate family or househoid of any of the aforesaid:

i} is interested on behalf of or through the Contractor direclly or indirectly in any
manner whatsoever in the execution or the performance of this Agreement, or in the
services, supplies or work, to which this Agreement relates or in any portion of the
revenues; or

ii) s an employee, agent, advisor, or cohsultant to the Contractar or to the best of the
Contractor's khowledge any subcontractor or supplier to the Contractor.

c} Neither the Contractor nor any officer, director, employee, agency, parent, subsidiary, or
affifiate of the Contractor shali have an interest which is in confiict with the Contractor’s
faithful performance of its obligation under this Agreement; provided that the County, in
its sole discretion, may consent in writing to such a relationship, provided the Contractor
provides the County with a written nofice, in advance, which identifies all the individuals
and entities involved and sets forth in detail the nature of the relationship and why it is in
the County's best interest to consent fo such relationship.

d) The provisions of this Article are supplemental to, not.in. lieu of, all applicable laws with
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respect to conflict of interest, In the event there is a difference between the standards
applicable under this Agreement and those provided by statute, the stricter standard
shall apply.

e) In the event Contractor has no prior knowledge of a conflict of interest as set forth above
and acquires information which may indicate that there may be an actual or apparent
violation of any of the above, Coniractor shall prompily bring such information to the
attention of the County's Project Manager. Contractor shall thereafter cooperate with the
County's review and investigation of such information, and comply with the instructions
Contractor receives from the Project Managet in regard to remedying the situation.

ARTICLE 36. PRESS RELEASE OR OTHER PUBLIC COMMUNICATION

Under no circumstances shall the Contractor without the express written consent of the County:

a) Issue or permit to be issued any press release, advertisement or literature of any kind
which refers to the County, or the Work being performed hereunder, unhless the
Confracitor first obtains the written approvai of the County. Such approval may be
withheld if for any reason the County believes that the publication of such information
would be harmful to the public interest or is in any way undesirable; and

b) Communicate in any way with any contractor, depariment, board, agency, commission
“or other organization or any person whether governmental or private in connection with
the Services to be performed hereunder except upon prior written approval and
instruction of the County; and

¢) - Except as may be required by law, the Contractor and its employees, agents,
subcontractors and suppliers will not represent, directly or indirectly, that any product or
service provided by the Contractor or such parties has been approved or endorsed by
the County.

ARTICLE 37. BANKRUPTCY

The County reserves the right to terminate this contract, if, during the term of any contract the
Contractor has with the County, the Contractor becomes involved as a debtor in a bankruptey
proceeding, or becomes invelved in a reorganization, dissolution, or liquidation proceeding, or if
a trustee or receiver Is appointed over all or a substantiad portion of the property of the
Confracior under federal hankruptcy law or any state insolvency law. ~

ARTICLE 38. GOVERNING LAW

This Contract, including appendices, and all matters relating to this Contract {(whethet in
contract, statute, tort (such as negligence), or otherwise) shall be governed by, and construed in
‘accordance with, the laws of the State of Florida. Venue shall be Miami-Dade County.

ARTICLE 39. GOUNTY USER ACCESS PROGRAM (UAP)
a) User Access Fee

Pursuant to Section 2-8.10 of the Miami-Dade County Code, this Contract is subject to a user

access fee under-the County User Access Program {UAP).in the amount of two percent (2%)
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All sales resulting from this Contract, or any contract resulting from the solicitation referenced on
the first page of this Contract, and the utilization of the County Contract price and the terms and
conditions identified herein, are subject to the fwo percent (2%) UAP. This fee applies to ail
Contract usage whether by County Departments or by any other governmental, quasi-
governmental or not—for~prot" it entity.

The Contractor providing goods or services under this Contract shall invoice the Contract price
and shall accept as payment thereof the Contract price less the 2% UAP as full and complete
payment for the goods and/or services specified on the invoice. The County shalt retain the 2%
UAP for use by the County to help defray the cost of the procurement program. Contractor
participation in this invoice reduction portion of the UAP is mandatory.

b) Joint Purchase

Only those entities that have been approved by the County for participation in the County’s Joint
Purchase and Entily Revenue Sharing Agreement are eligible to ulilize or receive County
Contract pricing and terms and conditions. The County will provide to approved entiftes a UAP
Partic:pant Validation Number. The Coniractor must obtain the parificipation number from the
entity prior to filling any order placed pursuant to this Section. Contractor participation in this
joint purchase pottion of the UAP, however, is voluntary. The Contractor shall notify the ordering
entity, in writing, within thres (3) business days of receipt of an order, of a decision to decline
the order.

For all ordering entities located outside the geographical boundaries of Miami-Dade County, the

Contractor shall be entifled to ship goods o an “FOB Destination, Prepaid and Charged Back”

hasis. This allowance shall only be made when expressly authorized by a representative of the
- ordering entity prior to shipping the goods.

The County shall have no llability to the Contracter for the cost of any purchase made by an
ordering entity under the UAP and shall not be deemed to be a parly thereto. All orders shall be
placed directly by the ordering entity with the Contractor.and shall be paid by the ordering entity
less the 2% UAP.

¢) Contractor Compliance

If a Contractor fails to comply with this Article, that Contractor may be considered in default by
the County in accordance with Article 24 of this Contract.

ARTICLE 40. FIRST SOURCE HIRING REFERRAL PROGRAM

Pursuant to Section 2-2113 of the Code of Miami-Dade County, for afl conlracts for goods and
services, the Contractor, prior to hiring fo fill each vacancy arlsing under a County contract shall
(1) first notify the South Florida Workforce investment Board (“SFWIB"), the designated Referral
Agency, of the vacancy and list the vacancy with SFWIB according to the Code, and (2) make
good faith efforts as determined by the County to fill a minimum of fifty percent (50%) of its
employment needs under the County confract through the SFWIB. If no suitable candidates can
be employed after a Refemral Period of thrée to five days, the Contractor is free to fill its
vacancies from other sources. Contractor will be required to provide quartetly reporis to the
SFWIB indicating the name and number of employees hired in the previous quarter, or why
referred candidates were rejected. Sanclions for non-compliance shail include, but not be
limited to: (i) suspension of contract until Contractor performs obligations, if appropriate; (i)
~oee e dafauitamdfor termirmationard (it payment o $500femployeeror the vatueof the- wages-that————
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would have been earned given the noncompliance, whichever is less. Registration procedures
and additional  information  regarding the FSHRP are avalilable at
https:/fiapps.southfioridaworkforce.comfirstsource/. - _

ARTICLE 41, PUBLIC RECORDS AND CONTRACTS FOR SERVICES PERFORMED ON
: - BEHALF OF A PUBLIC AGENCY .

The Contractor shall comply with the state of FL Public Records Law, s. 119.0701, F.S.,
specifically to: (1) keep and maintain public recards that ordinarily and necessarily would be
required by the public agency in order to parform the service; (2) provide the public with access
to public records on the same terms and conditions that the public agency wouid provide the
records and at-a cost that does not exceed the cost provided in Chapter 119, F.S., or as
otherwise provided by law;, (3) ensure that public records that are exempt or confidential and

exempt from public records disclosure requirements are not disclosed except as authorized by - '

law; and {4) meet all requirements for retaining public records and transfer, at no cost, to the
public agency alt public records in possession of the Contractor upon {ermination of the contract
and destroy any duplicate public records that are exempt or confidential and exempt from public
records disclosure requirements. All records stored electronically must be provided to the public
agency in a format that is compatible with the information technology systems of the public
agency. If the Contractor does not comply with a public records request, the public agency shall
enforce contract provisions in accordance with the contract.

ARTICLE 42. SURVIVAL

The patties acknowledge that any of the obligations in this Agreement will survive the term,
termination and cancellation hereof. Accordingly, the respective obligations of the Contractor
and the Gounty under this Agreement, which by nature would continue beyond the termination,
cancellation or expiration thereof, shall survive termination, cancellation or expiration hereof,

IN WITNESS WHEREOF, the parties have executed this Agreement effective as of the contract
date herein above set forth. '

. Caniracior

Miami-Dade County

By:

Nam!e',-: k'fflﬂl:gv’@d 1R .Govost
Title: e‘:\ﬂ/
Date: (p/ %‘O , JV"_)C

Corporate Secretary/Notary Publi

Corporate SeaifNofary Seah

Attest:

Name: Carlos A. Gimenez

Title: Mavor

Date:

Altest;

Clerk of the Board

- Approved as to form

and legal sufficiency

Assistant County Attorney

AVt o of Florigs 8
L Q:\.: My Comm: Expires Jub 18, 2017 3
3 Commisaion # # 000216 |

AT T Notary Putiic - S

)
2
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APPENDI A
SCOPE OF SERVICES

1 Background
On December 3, 2013, the Board of County Commissloners {Board) passed Resolution No. R-1006-13. This Resolution directed the

Gounty Mayor to identify one or more universities, or a professional consultant, o coniract with the County, to analyze and make
recommendations concerning future incorporations and annexations within the unincorporated areas of fhe County. The report should
consider alternafive scenatios as described herein, The Planning Division of the Department of Regulafory and Economic Resources
(RER) has been directed by the Mayor to manage this engagement. The Planning Division of RER provides services related to sound
- growth managéement, historic preservation, urban planning, sustainabliiity planning, and transporlation development through the
management of the Comprehensive Development Master Plan (CDMP) and related activilles, For more information about the Planning
Division, pleasa see; http:/fwww. miamidade.goviplanning.

The Counly is confracting with a consultant fo advise the County, to perorm the analysis and provide recommendafions fo the County.

2, Preferred Quatification Requirement
The Contractor warranis that it meets and will confinus fo maintain at the County’s satisfaction, the following:

a) Relevant experience, within the past five years, in conducting studies refated to Issues of local incorporation and annexation
studies,
b) A combination of locat knowletige, as well as nafional experlise in metropolifan governance issues.

3 Required Tasks and Deliverables

A. Project Planning Meeting
The Centractor shall parficipate in an in-person project planning meeting with the County, fo review timelines and determine
how project updates wil be provided. The project planning meeting wili be scheduled by the County Project Manager. The
County will issue a Notice to Proceed (NTP) when the confract award requirements have been mef. The project planning
meefing with Counly staff shall take place after the award of the coniract, but no later than 24 hours after the NTP,

In order to aflow the County to prepare the data sources that may be requited for the tasks herein, the Coniractor shall submit
a draft Work Plan (Plan) to the County's Project Manager for review and approval at the project planning meeting. The
Gontractor shall work closely with the County'’s Project Manager to finalize the Plan. The Plan should Include at a minimum:

Time frames for implementation of project with targeted dates of completion for stated ac!iviltiés;

Data collection activities fo include proposed research technicues and fools;

Proposed dates and meeting times to discuss project’s progress, or lack thereof,

Work plan forensuring that the research conducted is a representauve sample of the unincorporated areas of the Counly,
and

+  Any other relevant information,

*- w &

The Gounty will review and submit its recommendations on the draft Plan, after the project planning meeting. The Confractor
shall Incorporaie the County's recommendations therein, and shall provide one electronic copy of the Final Work Plan fo the
Cotinty's Project Manager no later than iwo {2} days affer the receipt of the County’s final recommendafions.

Upon approval of the Plan by the Counly, the Contractor shall commence data collection immediately, using the approved
techniques or tools approved by the Cotinty. The County expects the data eolleclion period to last no longer than 40 days.

- The Contractor shall advise the Counly's Project Manager of any delays during the data collection period. During the data
collection period, periodic updates may be required by the County's Project Manager.

B. Tasks
The Contractor shali;

1} Perform a siudy analyzing proposed annexations and incerporations, and develop a plan, in cooperation with appropriate

County departments, on how to address the remaining unincorporated areas.

2) Analyze the existing unincorporated areas of the County, and patform a study based on fiscal, economic, environmental

1
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and soctal considerations, in order to evaluale whether the County should encourage or pursue future annexalions and
incorporations within the unincorporated areas.

3} Evaluale any possible altemalive governmental struclures, including but not limited fo:
. a. Full Incorporation of the enfire unincorporated area if defermined to be feasible (via annexation or incorporation);
b. No further Incorporations, only annexations;
¢ No further incorporations or annexations;
d. Increased Metropolitan governance at County level, that could be accomplished based on the existing powers of the
County.

4)  For all scenarios oullined In item 3 above, provide:
a. Recommendations on the rele of the County in establishing a planmng framework to implement sustainable, efficient
growth initiatives, and economic development plans;
b, Recommendations on how significant natural resource protection and the preservation of agriculture should be
handled; and
¢. An analysis of area-wide and municipal services curently provided by County departments, including potlce and fire,
and how these services would be provided upon incorporation or annexation of the unincorporated area.

5) Make recommendations on proposed annexations and incorporations based on municipal boundaries that are conttguous, 7
~ logical, and compact, while seeking natural or built barriers as boundaries.

8} Recommend a plan to prevent low poverty value areas from being excluded from the ereation of new municipalities or
annexations fo existling municipalifies.

7} Review how husinesses located in the Unincarporated Municipal Serwce Area would be affected, and provide
recommendations on;

a) How to mifigate the impact to these businesses;
b) Address any economic concerns or benefits o be achieved by zncorporattons and annexations; and

c) Address whether there should be a decision or decisions by all appropriate parties, including the electorale, which
would move foward accomplishing full incorporafion/annexation, w;th the County's rofe to be in the nalure of a regional
government. -

8) Provide recormendations on whether areas or faclliies of countywide significance should be considered reglonal assels
that should remain under the reguiatory control of the County.

9) Provide recommendations on whether the area that fies oufside of the Urban Development Bo_undary should be defined
as a regional asset that should remain under the exclusive planning and regulatory control of the County.

10} Provide information on whether there is any outstanding County debt that would be affected by additional annexation or
incorporation. \

11) Provide final recommendations on whether the Board should further strengthen existing policies that encourage
annexation of areas into existing municipalities over creating new municipalifies through incorporation;

Note: The most recent reports refated to Incorporations and Annexations may be accessed at
hitp:/iwww.miamidade. govimanagementandbudget/incomoration-annexation.asp.

C. Public Outreach
Followlng data collaction and preliminary analysis, the Contracior shall:

1) Schedule, present and receive public input af three (3} community meettngs located at various locations throughout
Miami-Dade County; and ‘

2) Coordinate with County staff fo develop a website that provides information on the process and an opportunity for the
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public to submit comments. Defalled tasks are as follows:

a) Prepare illusitative materials, maps, brochures, and adverfising for public meetings and outreach;
by Provide timely information for posting to the Counly's websile; and -
c¢) Document input recelved from the public at community meelings and via the website.

D. Deliverables
The Contractor shall prepare a Report of the resulls of the study. The Report shall, at a minimum, incfude but not be fimited

fo:
1) Execulive summary with key findings:

a. Analysis of alternative scenarios listed in Section 2.3 (B) (2} above. This should include an analysis of the cost and
henefits of incorporating or annexing the unincorporated areas;

b. Comparisons of differential Empast on the adjacent municipalities;

¢. Identify current avallable services in the unincorporated areas and which local government would provide services
{e.g., police, water & sewer, trash etc.), in the event of annexalion or incorporation;

d. Make key policy recommendations related fo service delivery processes, business ahd work processcs and
arganizational operations to include recommendations for service enhancement/adjustments (e.g., if services need fo
be expanded to meet demands);

a. Long term impact of the unincorporated areas staying unincarporated, being annexed into another municipafity, or
incorporafed as a new city.

2) Draft Jegislation Tanguage for any Code or Charter revisions that are required fo effectuate the recormmended changes.
E. Repors
a) Dralt Repor

The Confractor shall submit an electronic copy or o!her approved format of the Draft Repori, fo the County Project

Manager, for review and -comment, no later than 100 days after the completion of the data collection. The County's

Project Manager will review the Draft Report and provide the Contractor with feedback within 20 working days of receipt

of sald documents. ‘

b) Finat Report

The Contractor shall provide 25 color-bound hard copies of the Final Report, in Word Fomlat or other approved format,
and one {13 USB Drive, fo the County Project Manager, after incorporating County's feedback. The Final Reporf must
be returned within 20 working days after the County has returned the Draft Report to the Contractor, At the County's
request, the Contractor shall present the assessment to the Board and staff, at a fime agreed to by the Confractor and the
Counly s Project Manager.

Y Payment Schedule

All payments are contingent upon compietlon of the required tasks, Compleiion shall be measured as fulfiliment of all services
required, including submission to, and final acceplance by the County of any deliverable for the tasks, inciuding presentation of the
Final Report, unless otherwise negotiated. The payment schedule shall be as folows:

Milestones Schedule of Payments
: {up to)
1 | Approval and acceptance of the Plan of Action . : 10%
2 | Data Collection 20%
3 | Draft Report 3%
4 | Final Report 30%
5 | Presentation of the Final Report and Associated Legistafion ) 10%
N mnejnaLio%afihepaymanLupmmaptan

adoptior: of the associated legislation, or within one year from the date the Final Report is accepted by lhe County's Project
Manager, whichever ocours first.
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Additional Services
If additional services are required, in the sole determination of the County, the County Project Manager may request the Confractor fo
provide the addifional services pursuant fo Appendix B, Price Schedule.
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Appendix B
PRICE SCHEDULE

A. Prfce —~ Reqguired Tasks '
Price shown below is for providing all required tasks as stated in Appendix A, Scope of Services.

Price for Completion of all Required Services (Section 2, Scope of Serviceé) $199,450

B. Price Breakdown
The breakdown provided below includes the positions fo be utilized, the hourly rates, and all costs,
including administrative or other cosls. '

Posifion Anticipated Rate per Hour
Hours
Project Manager/Senior Economist 396 $150
Managemmient Analyst 138 $160
Economist 154 $75
Senior Planner 152 $150 ~
Senior Enginesr 100 $150
Graphics 80 $1256
Aftorney 200 $275
Adminisirative Expenses
Printing (Materials for Public Qutreach) - | $5,000

C. Additional Services
Price shown below is for providing additional services, if required.

Position - Rate per Hour
Project Manager/Senior Economist A $150
Management Analyst : $150
‘Economist 375
Senior Planner $1560
Senior Engineer $150
Graphics $125
Attorney $275

Notes:

1. Price shall be firm and fixed for the term of the contract and any extensions thereof.

2. Price and hourly rates include all costs, including all out-of-pocket expenses, such as fravel, per diem,
and miscellaneous costs and fees, which is incorporated in this price schedule, as they will not be
reimbursed separately by the County.

3. Contractor will be paid for services performed, upon completion of tasks, measured as the final
acceptance of the deliverables by the County, pursuant to Appendix A, Section 4. '

4, The positions identified in the above table, shall be the same as the key personnel identified in the
Contractor's proposal that shafl be performing the Services. The County expecls ihat the key personnel
that will ba performing the Services will also be available to provide additional services, as needed.




MIAMIE-DADE COUNTY, FLORIDA - Contract No, EPPRFP-00069

Analysis of Future Incorporafion and Annexation within Unincorporated Areas

Contract No, EPPRFP-00069

THIS AGREEMENT made and enfered into as of this day of
by and between PMG Associates, Inc., a corporation organized
and existing under the laws of the State of Florida, having its principal office at 3880 Nw 2™
Gourt, Deertfield Beach, Florida 33442 (hereinafier referred {o as the "Contractor"), and Miami-
Dade County, a political subdivision of the State of Florida, having its principal office at 111
N.W. 1st Street, Miami, Florida 33128 (hereinafter referred to as the "County"),

WITNESSETH:

WHEREAS, the Contractor has offered to ‘perform an analysis and provide
recomiendations concerning future incorporations and annexations within the unincorporated
areas of Miami-Dade County, on a non-exclusive basis, that shall conform to the Scope of
Ser\glces {Appendix A); Miami-Dade County's Request for Proposals (EPPRFP) No. 00069 and
all associated addenda and 'attachments, incorporated herein by reference; and the
requirements of this Agreement; and,

- WHEREAS, the Contractor has submitted a written proposal dated May 12, 2014,
hereinafter referred to as the "Contractor's Proposal” which is incorporated herein by reference;
and, '

'WHEREAS, the County desires to procure from the Contractor such consulting
services for the County, in accordance with the terms and conditions of this Agreement;

NOW, THEREFORE, in consideration of the mutual covenanis and agreemenis hersin
contained, the parties hereto agree as follows:
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MIAMI-DADE COUNTY, FLORIDA Contract No, EFPRFP-00069
ARTICLE 1. DEFINITIONS

The following words and expressions used in this Agreement shall be construed as follows,
except when it is clear from the context that another meaning is intended:

a)

b)
)

)

b)

)
)

k)

The words "Contract” or "Agreement” to mean collectively these terms and conditions,
the Scope of Services (Appendix A), all other appendices and attachments hereto, alf
amendments issued hereto, EPPRFP No. 00069 and all associated addenda, and the
Contractor’s Proposal.

The words “"Contract Date" to mean the date on which this Agreement is effective.

The words "Contract Manager” fo mean Miami-Dade County's Director, Internal
Services Department, or the duiy authorized representative designated to manage the
Contract.

The word "Confractor” to mean PMG Aésociates, Inc., and its permitted successors and
assigns.

The word "Days" to mean Calendar Days.

The word "Deliverables” to mean all documentation and any items of any nature
submitted by the Contraclor to the County's Project Manager for review and approval
pursttant to the terms of this Agreement.

The words "directed”, “required”, "permitted®, "ordered”, "designated”, "selected",
"prescribed” or words of Jike import to mean respectively, the direction, requirement,
permission, order, designation, selection or prescription of the County's Project
Manager; and similarly the words "approved”, acceptable”, "satisfactory”, "equal®,
"necessary", or words of like import to mean respectively, approved by, or acceptable or
satisfactory to, equal or necessary in the opinion of the County’s Project Manager.

The words "Extra Work" or "Additional Work® to mean additions or deletions or
modifications to the amount, type or value of the Work and Services as required in this
Confract, as directed andfor approved by the County. :

The words "Project Manager” to mean the County Mayor or the duly authorized
representative designated to manage the Project,

The words "Scope of Services” {o mean the document appended herefo as Appendix A,
which details the work to be performed by the Contractor,

The word "subconfractor® or “subconsultant” fo mean any person, enfity, firm or
p ¥

corporation, other than the employees of the Confractor, who furnishes labor andfor
materials, in connection with the Work, whether directly or indirectly, on behalf and/or
under the direction of the Contractor and whether or not in privity of Contract with the
Contractor.

The words "Work", "Services” "Program”, or "Project” o mean all matlers and things
required o be done by the Contractor in accordance with the provislons of this Contract.
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MIAMIL-DADE COUNTY, FLORIDA Contract No, EPPRFP-00063

ARTICLE 2. ORDER OF PRECEDENCE

if there is a confiict beiween or among the provisions of this Agreement, the order of
precedence is as follows: 1) these terms and conditions, 2) appendices to these terms and
conditions (Scope of Services and Price Schedule), 3) the Miami-Dade County's EPPRFP No.
00069 and any associated addenda and attachments thereof, and 4) the Contraclor's Proposal,

ARTICLE 3. RULES OF INTERPRETATION

a)

b}

d)

References to a specified Article, secfion or schedule shall be construed as reference to
that specified Ardicle, or section of, or schedule to this Agreement uniess otherwise
indicated.

Reference to any agreement or other instrument shall be deemed to include such
agreement or other instrument as such agreement or other instrumeant may, from time to
time, be modifiad, amended, supplementled, or restated in accordance with its terms.

The terms "hereof', “herein®, "hereinafter”, "hereby”, "herewiih”, “hereto”, and
"hereunder” shall be deemed to refer to this Agreement.

The titles, headings, captions and arrangements used in these Terms and Conditions
are for convenience only and shall not be deemed fo limit, amplify or modify the terms of
this Contract, nor affect the meaning thereof.

ARTICLE 4. NATURE OF THE AGREEMENT

a)

b)

d)

This Agreement ihcorporates and includes all prior negotiations, correspondence,
conversations, agreements, and understandings applicable ta the matters contained in
this Agreement. The parties agree that there are no commitments, agreements, or
understandings concerning the subject matter of this Agreement that are not contained
in this Agreement, and that this Agreement contains the entire agreement between the
parties as to all matters contained herein. Accordingly, it is agreed that no deviation
from the terms hereof shall be predicated upon any prior representations or agreements,
whether oral or written. 1t is further agreed that any oral representations or modifications
concerning this Agreement shall be of no force or effect, and that this Agreement may be
modified, altered or amended only by a written amendment duly executed by both
parties herefo or their authorized representatives.

The Contractor shall provide the services set forth In the Scope of Serviges, and render
full and prompt cooperation with the County in all aspects of the Setvices performed
hereunder,

The Contractor acknowledges that this Agreement requires the performance of all things
necessary for or incidental fo the effective and complete performance of all Work and
Services under this Contract. All things not expressly mentioned in this Agreement but
necessary to carrying out its intent are required by this Agreement, and the Contractor
shall perform the same as though ihey were specifically mentioned, described and
delineated,

The Contractor shall furnish all labor, materials, tools, supplies, and other items required
to perform the Work and Services that are necessary for the compietion of this Contract.
All Work and Services shall be accomplished at the direction of and o the satisfaction of
the County's Project Manager.
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MIAMI-DADE COUNTY, FLORIDA Contract No, EPPRFP-00069

e) The Contractor acknowledges that the County shall be responsible for making all policy
decisions regarding the Scope of Services. The Contractor agrees to pravide input on
policy Issues In ihe form of recommendations. The Conlractor agreas to implement any
and all changes in providing Services hereunder as a result of a policy change
implemented by the County. The Contractor agrees to act in an expeditious and fiscally
sound manner in providing the County with put regarding the time and cost to
implement sald changes and in execuling the activiies required to impiement said
changes,

ARTICLE 5. CONTRACT TERM

The Contract shall become effective.on the date set forth on the first page and shall continue -
through completion of the last day of the 12th month. The County reserves the right to exercise
lts option to extend this Conlract for up to one hundred-eighty (180) calendar days beyond the
current Contract period and will notify the Contractor in writing of the extension, This Contract
may be extended beyond the Inilial one hundred-eighty (180) calendar day extension petiod by
mutual agreement between the County and the Contracior, upon approval by the Board of
County Commissioners.

ARTICLE 6. NOTICE REQUIREMENTS

All notices required or permitted under this Agreement shall be in writing and shall be deemed
suffictently served if delivered by Registered or Certified Mal, with return recelpt requested; or
delivered personally; or delivered via fax or e-mail (if provided below) and followed with delivery
of hard copy; and in any case addressed as follows:

(1) tocthe County

a) to the Project Manager:

Miami-Dade County *

Miami-Dade County Department of Regulafory and Economic Resources.
Planning Division ' '
Attentlon: Assistant Director, Planning

Phone; (305) 375-2835

Fax: (305) 375-1091

and,
b) fothe Coniract Manager:

Miami-Dade County

Internal Services Department, Procurement Management Division
111 NW, 1% Street, Sulte 1375 '

Miaml, FL. 33128-1974

Attention:  Assistant Director

Phone: {(305) 375-6548

Fax: (305) 375-2316

E-mail: Singer@miamidade.qoy
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MIAMI-DADE COUNTY, FLORIDA Contract No. EPPRFP-00069

(2) ‘To the Confractor

PMG Assodclates, Inc. _
2151 West Hillsboro Blvd., Suite 301
Deerfield Beach, FL 33442
Attention: Kathlean Gonot

Phone: (854) 427-5010

Fax: (854) 480-8836

E-mall: kathy@PMGAECON.com

Either party may at any time designate a different address and/or contact person by giving
notice as provided above to the othet party. Such notices shall be deemed given upon receipt
by the addressee.

ARTICLE 7. PAYMENT FOR SERVICES/AMOUNT OBLIGATED

The Confractor warrants that it has reviewed the County's requirements and has asked such
questions and conducted such other inquiries as the Contractor deemed necessary In order fo
determine the price the Contractor will charge to provide the Work and Services to be
performed under this Contract. The compensation for all Work and Services performed under
this Contract, Including all costs associated with such Work and Services, shall be pursuant o
the payment schedule referenced in Appendix A, Section 3, and Appendix B, Price Schedule,
The County shall have no obllgation to pay the Contractor any additional sum in excess of this
amount, except for a change andfor modification to the Contract, which is approved and
executed in writing by the County and the Confractor.

All Services undertaken by the Contractor before County's approval of this Contract shall be at
the Contractor's risk and expense, '
ARTICLE 8. PRICING

Prices shall remain firm and fixed for the term of the Contract, including any extension periods;
however, the Contractor may offer incentive discounts to the County at any time during the
Contract term, including any extension thereof. o

ARTICLE 9. METHOD AND TIMES OF PAYMENT

The Contractor agrees that under the provisions of this Agreement, as reimbursement for those
aclual, reasonable and necessary costs incurred by the Contractor, which are directly
attributable or properly allocable fo the Services, the Contractor may bill the County periodically,
but not more than once per month, upon invoices cerlifled by the Contractor pursuant to the
payment schedule referenced in Appendix A ,Section 3, and Appendix B, Price Schedule. All
invoices shall be taken from the books of account kept by the Contractor, shall be supported by
copies of payroll distribution, recsipt bills or other documents reasonably required by the
County, shall show the Counly's contract number, and shail have a unigue Invoice number
assigned by the Contractor. |t is the policy of Miami-Dade County that payment for all
purchases by County agencies and the Public Health Trust shall be made in a timely manner
and that intersest paymenis be made on late payments. In accordance with Florida Statutes,
Section 218.74 and Section 2-8,1.4 of the Miami-Dade Gounty Code, the time at which payment
shall be due from the County or the Public Health Trust shall be forty-five {45) days from raceipt
of a proper invoice, The time at which payment shalt be due to small businesses shall be thirty
(30) days from receipt of a proper invoice. All payments due from the

/IRl

Page & of 24
Rev. 9/16/14

4



MIAMI-DADE COUNTY, FLORIDA Contract No, EPPRFP-00069

County or the Public Health Trust, and not made within the time specified by this section shall
bear interest from thirty (30) days after the due date at the rate of one percent (1%) per month
on the unpaid balance. Further, proceedings to resolve disputes for payment of obligations
shall be concluded by final written decision of the Gounty Mayor, or his or her designee(s}, not
fater than sixly {60) days affer the date on which the proper invoice was received by the County
or the Public Health Trust.

In accordance with Miami-Dade County [mplementing Order 3-9, Accounts Receivable
Adjustments, if money is owed by the Contractor to the County, whether under this Contract or
for any other purpose, the County reserves the right to retain such amount from payment due by
County to the Contractor under this Confract. Such retained amount shall be applied to the
amount owed by the Contractor o the County. The Contractor shall have no further claim fo
such retained amounts which shall be deemed full accord and satisfaction of the amount due by
the County to the Contractor for the applicable payment due herein.

Invoices and associated back-up documentation shall be submifted in duplicate by the
Contractor to the County as follows:

Miami-Dade County ‘

Department of Regulatory and Econommic Resources
Planning Division

111 NW 1° Street

Miami, FL 33128

Alfention: Mark R. Woemer, AIGP

The Counly may at any time designate a different address and/or contact person by giving
written notice to the other party.

ARTICLE 10. INDEMNIFICATION AND INSURANCE

The Contractor shall indemnify and hold harmless the County and its officers, employees,
agents and instrumentalities from any and all liability, Josses or damages, including attorneys'
fees and costs of defense, which the County or its officers, employees, agents or
instrumentaliies may incur as a result of claims, demands, suits, causes of actions or
proceedings of any kind or nature arising out of, relating to or resulfing from the performance of
this Agreement by the Contractor or its employees, agents, servants, partners principals or
subcontractors. The Contractor shall pay all claims and losses in connection therewith and shall
investigate and defend all claims, suits or actions of any kind or nature in the name of the
County, where applicable, including appellate proceedings, and shall pay all costs, judgments,
and attorney's fees which may issue thereon. The Contractor expressly understands and
agrees that any insurance protection required by this Agreement or otherwise provided by the
Contractor shall in no way limit the responsibility to indemnify, keep and save harmiess and
defend the County or its officers, employees, agents and instrumentalities as herein provided,

Upon County’s notification, the Contractor shall furnish to the Internal Services Department,
Procurement Management Division, Certificates of Insurance that indicate that insurance
coverage has been obtained, which meets the requirements as outlined below:

1. Worker's Compensation Insurance for all employees of the Confractor as required by
Florida Statute 440. '

2 Commercial Liability Insurance on a comprehensive basis in an amount not fess than

Page 6 of 24

4/

Rev. 6/26/14 -



MIAMI-DADE COUNTY, FLORIDA Contract No. EPPRFP-00069

$300,000 combined single limit per occurrence for bodily injury and property damage.
Miami-Dade County must be shown as an additional insured with respect to this
coverage. The mailing address of Miami-Dade County 111 N.W. 1st Street, Suite
1300, Miami, Florida 33128-1974, as the certificate holder, must appear on the
certificafe of insurance.

3. Automobile Liability Insurance covering all owned, non-owned, and hired vehicles used
in connection with the Services, in an amount not less than $300,000 combined single
limit per occurrence for bodily injury and property damage.

4, Professional Liability Insuraﬁce in an amount not less than $1,000,000 per claim.,

The cormpany must be rated no less than “A-" as to management, and no less than "Class Vil"
as to financial strengih by A.M. Best Company, Oldwick, New Jersey, or ifs equivalent, subject
to the approval of the County Risk Management Division.

OR

The company must hold a valid Florida Certificate of Authority as shown in the latest "List of All
Insurance Companies Authorized or Approved to Do Business in Florida", issued by the State of
Florida Department of Financial Services and are members of the Florida Guaranty Fund.

Compliance with the foregoing requirements shall not relieve the Contractor of this liability and
obligation under this section or under any other section in this Agreement. i

Award of this Contract is confingent upon the receipt of the insurance documents, as required,
within ten (10} business days. If the insurance certificate is received within the specified
timeframe but not in the manner prescribed in this Agreement, the Contractor shall have an
addifional five {5) business days to submit a corrected ceriificate to the County. If the
Confractor fails to submit the required insurance documents in the manner prescribed in this
Agreement within fifteen (15} business days, the Contracior shall be in default of the contractual
terms and conditions and award of the Confract may be rescinded, uniess such timeframe for
submission has been extended by the County.

The Contractor shall be responsible for ensuring that the insurance certificates required in
conjunction with this Section remain in force for the duration of the contractual period of the
Confract, including any and all option years or extension periods that may be granted by the
County. If insurance cerlificales are scheduled to expire during the confractual petiod, the
Contractor shall be responsible for submitting new or renewed insurance cerfificates to the
County at a minimum of thirty (30) calendar days In advance of such expiration. [n the event
that expired certificates are not replaced with new or renewed certificates which cover the
contractual period, the County shall suspend the Contract until such time as the new or renewed
certificates are received by the County in the manner prescribed herein; provided, however, that
this suspended period does not exceed thirly (30) calendar days. Thereafter, the County may,
at its sole discretion, terminate this contract.

ARTICLE 11. MANNER OF PERFORNANCE

a) The Contractor shall provide the Services described herein in a competent and
professional manner satisfactory to the County in accardance with the fterms and
conditions of this Agreement. The County shall be entitled fo a safisfactory performance
—  of-all-Senvicesdescrbed-herein-andtofull and prompt-cooperation-by the-Contractor-in o e
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MIAMI-DADE COUNTY, FL.ORIDA _ Contract No. EPPRFP-00069

all aspects of the Services. At the request of the Gounty, the Contractor shall promptly
remove from the project any Contractor's employee, subconiractor, or any other person
performing Services hereunder. The Contractor agrees that such removal of any of its
employees does not reguire the termination or demotion of any employee by the
Contractor.

b) The Contractor agrees to defend, hold harmless and indemnify the County and shall be
liable and responsible for any and all claims, suits, actions, damages and cosls
(including attorney's fees and court costs) made against the County, occurring on
account of, arising from or in connection with the removal and replacement of any
Contractor's personnel performing sefvices hersunder at the behest of the County.
Removal and replacement of any Contractor's personnel as used in this Article shall not
require the termination and or demotion of such Contractor's personnel, '

¢) The Confractor agrees that at all times it will employ, maintain and assign to the
performance of the Services a sufficlent number of competent and qualified
professionals and other personnel to meet the reguirements to which reference is
hereinafter made. The Contractor agrees to adjust its personnel staffing levels or to
replace any ifs personnel if so directed upon reasonable request from the County,
should the County make a determination, in its sole discretion, that said personnel
staffing is inappropriate or that any individual is not performing in & manner consistent
with the requirements for such a position.

d} The Contractor warrants and represents that its personnel have the proper skill, fraining,
background, knowledge, experience, rights, authorizations, integrity, character and
licenses as necessary to perform the Services described herem ina competent and
professianal manner.

&) The Contractor shall at all times cooperate with the County and coordinate its respective
work efforts to most effectively and efficiently maintain the progress in performing the

Services.
f) The Contractor shall comply with all provisions of all federal, slate and local laws, -
statutes, ordinances, and regulations that are applicable to the performance of this
: Agreement

ARTICLE 12. EMPLOYEES OF THE CONTRACTOR

All employees of the Contractor shall be considered to be, at all fimes, employees of the
Conftractor under its sole direction and not employees or agents of the County. The Coniractor
shall supply competent employees. Miami-Dade County may require the Contractor to remove
an employee it deems careless, incompetent, insubordinate or otherwise abjectionable and
whose continued employment on County property is not [n the best interest of the County. Each
employee shall have and wear proper identification.

ARTICLE 13. INDEPENDENT CONTRACTOR RELATIONSHIP

The Contractor Is, and shall be, in the performance of all work services and aclivities under this
Agreement, an independent contractor, and not an employee, agent or servant of the County.
All persons engaged in any of the work or services performed pursuant fo this Agreement shall
at all times, and in all places, be subject to the Confractor's sole direction, supervision and
control. The Contractor shall exercise control over the means and manner in which it and its

employees perform the work, and in all respects the Contractor's relafionship and the
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MIAMI-DADE COUNTY, FEORIDA Contract No. EPPRFP-00068

relationship of its employees to the County shall be that of an mdependent contractor and not as
employees and agents of the County.

The Coniractor does not have the power or authority to bind the County in any' promise,
agreement or representation other than specifically provided for in this Agreement.

ARTICLE 14. AUTHORITY OF THE COUNTY’S PROJECT MANAGER

a)

b}

d)

The Contractor hereby acknowledges that the County's Project Manager will determine
in the first instance all questions of any nature whatsoever arising out of, under, or in
connection with, or in any way related to or on account of, this Agreement including
without limitations: guestions as to the value, acceptability and filness of the Services;
questions as to either party's fulfiliment of its obligations under the Contract; negligence,
fraud or misrepresentation before or subsequent to acceptance of the Contractor's
Proposal; questions as fo the interpretation of the Scope of Services; and claims for
damages, compensation and losses.

The Confractor shall be bound by all determinations or orders and shall promptly comply
with every order of the Project Manager, including the withdrawal or modification of any
previous order and regardliess of whether the Contractor agrees with the Project
Manager's determination or order. Where orders are given orally, they will be issued in
writing by the Project Manager as sooh thereafter as is practicable.

The Contractor must, in the final instance, seek to resolve every difference concerning
the Agreement with the Project Manager. In the event that the Contractor and the
Project Manager are unable o resolve their difference, the Contractor may initiate a
dispute in accordance with the procedures set forth in this Article. Exhaustion of these
procedures shall be a condition precedent to any lawsuit permitted hereunder. =~

In the event of such dispute, the parties to this Agreement authorize the County Mayor
or designee, who may not be the Project Manager or anyone associated with this
Project, acting personally, to decide all questions arising out of, under, or in connection
with, or in any way related to or on account of the Agreement (including but not mited to
claims in the nature of breach of coniract, fraud or misrepresentation arising either
before or subsequent to execution hereof) and the decision of each with respact to
matters within the County Mayor's purview as set forth above shall be conclusive, final
and binding on parties. Any such dispute shall be brought, if at al, before the County
Mayor within 10 days of the occurrence, event or act out of which the dispute arises.

The County Mayor may base this decision on such assistance as may be desirable,
including advice of experts, but in any event shall base the decision on an independent
and objective determinafion of whether Contractor’s performance or any Deliverable
meets the requirements of this Agreement and any specifications with respect thereto
set forth herein. The effect of any decision shall not be impaired or waived by any
negotiations or settlements or offers made in connection with the dispute, whether or not
the County Mayor participated therein, or by any prior decision of others, which prior
decision shall be deemed subject to review, or by any termination or cancellation of the

" Agreement. All such disputes shall be submitted in writing by the Coniractor to the

County Mayor for a decision, together with all evidence and other pertinent information in
regard to such questions, in order that a fair-and impariial decision may he made.
Whenever the County Mayor is entilled to exercise discretion or judgement or to make a
determination or form an opinion pursuant to the provisions of this Articte, such action

st :a%&%ﬁiﬁﬁpﬁﬁﬁ%ﬁmﬁﬁﬁw&eﬁﬁyﬂﬁwmpwﬂe———
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MIAMILDADE COUNTY, FLORIDA Contract No. EPPRFP-00063

shalt render a decision in writing and deliver a copy of the same to the Contractor.
Pxcept as such remedies may be limited or waived elsewhere in the Agreement,
Contractor reserves the right to pursue any remedies available lmder faw after
exhausting the provxsxons of this Atticle.

ARTICLE 15, MUTUAL OBLIGATIONS

a)  This Agreement, including aftachments and appendices to the Agrecment, shall
constitute the entire Agreement between the parties with respect herelo and supersedes
all previous communications and representations or agreements, whether written or oral,
with respect fo the subject matter hereto unless acknowledged in writing by the duEy
authorized representatives of both parties.

b) Nothing in this Agreement shall be construed for the benefit, intended or otherwise, of
any third party that is not a parent or subsidiary of a party or otherwise related (by virtue
of ownership control or statutory centrol) to a party. '

c) In those situations where this Agreement imposes an indemnity chiigation on the
Contractor, the County may, at iis expense, elect to participate in the defense If the
County should so choose. Furthermore, the County may at its own expense defend or
settle any such claims if the Contractor fails to ditigently defend such claims, and
thereafter seek indemnity for costs from the Contractor.

ARTICLE 16. QUALITY ASSURANCE/QUALITY ASSURANCE RECORD KEEPING

The Contractor shall maintain, and shall require that ifs subconiractors and suppliers maintain,
complete and accurate records to substantiate compliance with the requirements set forth in the
Scope of Services. The Contractor and. its subcontractors and suppliets, shall retain such
records, and alt other documents relevant to the Services furnished under this Agreement for a
period of three (3) years from the expiration date of this Agreement and any extension thereof.

ARTICLE 17. AUDITS

The County, or its duly authorized representatives or governmental agencies, shall until the
expiration of three (3) years after the eprratlor; of this Agreement and any extension thereof,
have access fo and the right to examine and reproduce any of the Contractor's books,
documents, papers and records and of its subcontractors and suppliers which apply to al
matters of the County. Such records shall subsequently conform to Generally Accepted
Accounting Principles requirements, as applicable, and shall only address those transactions
related to this Agreement,

Pursuant to Section 2-481 of the Miami-Dade County Code, the Contractor will grant access to
the Commission Auditor to all financial and perforimance related records, property, and
equipment purchased in whole or in part with government funds. The Contractor agrees {o
maintain an accounting system that provides accounting records that are supported with
adequate documentation, and adequate procedures for determining the allowability and
allocabilify of costs. .

ARTIGLE 18. SUBSTITUTION OF PERSONNEL

It the event the Contractor wishes to substitute ;}érsonne[ for the key personnel identified by
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MIAMI-DADE COUNTY, FL.ORIDA : Contraet No, EPPRFP-00069

the Contractor's Proposal, the Contractor must notify the County in writing and request written
approval for the substitution at least ten (10) business days prior to effecting such substitution.

, ARTECLE,:’%Q. CONSENT OF THE COUNTY REQUIRED FOR ASSIGNMENT

The Contractor shall not assign, transfer, convey or otherwise dispose of this- Agreement,

_including its rights, title or interest in or to the same or any part thereof without the prior written

consent of the County.

ARTICLE 20, SUBCONTRACTUAL RELATIONS

2)

b)

c)

d)

}f the Contractor will cause any part of this Agreement to be performed by a

 Subcontractor, the provisions of this Contract will apply to such Subcontractor and its

officers, agents and empioyees in all respects as if it and they were employees of the
Contractar; and the Contractor will not be in any manner thereby discharged from its

~ obligations. and liabilities hereunder, but will be liable hereunder for all acts and

negligence of the Subcontractor, its officers, agents, and employees, as if they ‘were

.employees of the Contractor. The services performed by the Subcontractor will be
".subject to the provisions hereof as if performed directly by the Contractor.

The Confractor, before making any subcontract for any portion of the services, will
state in writing {o the County the name of the proposed Subcontractor, the portion of
the Services which the. Subcontractor is to do, the place of business of such
Subcontractor, and such other informafion as the County may require, The County will

_ have the right to require the Contractor not to award any subcontract to a person, f:rm

or corporation disapprovéd by the County.

Before entering into any subcontract hereunder, ‘the Contractor will inform the

‘Subcontractor fully and completely of all provisions and requirements of this
. Agreement relating either directly or indirectly to the Services to be performed. Such

Services performed by such Subcontractor. will strictly comply with the requirements of
this Contract. . o

In order to qualify as a Subcontractor satisfactory o the Counfy, in addition to the other
requirements herein provided, the Subcontractor must be prepared to prove to the
salisfaction of the County that it has the necessary facilities, skill and experience, and
ample financial resources to perform the Services in a satisfactory manner, To be
considered skilled and experienced, the Subcontractor must show to the satisfaction of
the County that it has satisfacforily performed services of the same general type which
is required to be. performed under this Agreement .

The Cotnty shall have the right to withdraw its consent to a subcontract if it appears to

‘the County that the subcontract will delay, prevent, or otherwise Impair fhe

performance of the Contractor's obligations under this Agreement. All Subcontractors
are required to protect the confidentiality of the County’s and Gounty's proprietary and

- confidential information.  Ceontractor shall furnish to the County copies of all

subcontracts between Contractor and Subcontractors and suppliers hereunder. Within
each such subcontract, there shall be a clause for the benefit of the County in the

" event the County finds the Contractor in breach of this Contract, permitfing the County -
- to request. completion by the Subcontractor of its performance obligations under the

subcontract. The clause shall include an oplion for the County to pay the

-Subcontractor directly for the performance by such Subcontractor. Notwithstanding,
~ the foregoing shall neither convey nor imply any obligation or liability on the part of the
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MIAMI-DADE COUNTY, FLORIDA Contract No. EPPRFP-00069
County fo any subcontractor hereunder as more fully desciibed herein.

ARTICLE 21. ASSUMPTION, PARAMETERS, PROJECTIONS, ESTIMATES AND
EXPLANATIONS

The Contractor understands and agrees that any assumptions, parameters, projections,
estimates and explanations presented by the County were provided to the Gontractor for
evaluation purposes only. However, since these assumptions, parameters, projections,
estimates and explanations represent predictions of future events the County makes no
representations or guarantees; and the County shall not be responsible for the accuracy of the
asstmptions presented; and the County shall not be responsible for conclusions to be drawn
thersfrom; and any assumptions, parameters, projeclions, estimates and explanations shall not
form the basis of any claim by the Contractor. The Conftractor accepts all risk associated with
using this information.

ARTICLE 22. SEVERABILITY

If this Agreement contains any provision found to be unlawful, the same shall be deemed to be
of no effect and shall be deemed stricken from this Agreement without affecting the binding
force of this Agreement as it shall remain after omitting such provision.

ARTICLE 23. TERMINATION AND SUSPENSION OF WORK

a) The Counly may terminate this Agreement if an individual or corporation or other entity
attempts o meet its contractual obligation with the County through fraud,
misrepresentation or material misstatement.

b) The Counly may, as a further sanction, terminate or cancel any other contraci(s) that
such individual or corporation or other entity has with the County and that such
individual, corporation or other entity shall be responsible for all direct and indirect costs
associated with such termination or cancellation, including attorney's fees.

c) The foregoing notwithstanding, any individual, corporation or other eniity which attempts
to meet its contractual obligations with the County through fraud, misrepresentation or
material misstatement may be debarred from County contracting for up to five (5) years
in accordance with the County debarment procedures. The Contractor may be subject
to debarment for failure to perform and all other reasons set forth in Section 10-38 of the
County Code.

d) In addition to canceflation or termination as otherwise provided in this Agreement, the
County may at any fime, in its sole discretion, with or without cause, ierminate this
Agreement by written notice to the Contractor.

) In the event that the County exercises its right to terminale this Agreement, the
Contractor shall, upon receipt of such notice, unless otherwise directed by the County:

i. stop work on the date specified in the notice ("the Effective Termination Date™);

ii. take such action as may be necessary for the protection and preservation of the
County's materials and property;

iif.cancel orders;
Page 12 of 24
Rev. 6/26M4

7
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9)

iv. assign to the County and deliver to any location desighated by the County any non-
cancelable orders for Deliverables that are not capable of use except in the
performance of this Agreement and has been specifically developed for the sole
purpose of this Agreement and not incorporated In the Services;

v. take no action which will increase the amounts payable by the County under this
Agreement; and

In the event that the Counly exercises ifs right to ferminate ihis Agreement, the
Contractor will be compensated as stated in the payment Arficles herein for the:

i.  portion of the Services completed in accordance with the Agreement up tc the
Effective Termination Date; and

ii. .non-cancelable Deliverables that are not capable of use except in the
performance of this Agreement and has been specifically developed for the sole
purpose of this Agreement, but not incorperated in the Services,

All compensation pursuant to this Ardicle are subject to audit.

ARTICLE 24. EVENT OF DEFAULT

a)

b}

An Event of Default shall mean a breach of this Agreement by the Contractor. Without
limiting the generality of the foregoing, and in addition to those instances referred to
herein as a breach, an Event of Default shall include the following:

i. the Contractor has not delivered Deliverables on a timely basis;

ii. the Contractor has refused or failed fo supply enough properly skilled staff
personnel;

fii. the Contractor has failed to make prompt payment to subcontractors or suppliers for
any Services;

iv. the Contractor has become insolvent {(other than as interdicted by the bankruptcy
laws), or has assigned the proceeds received for the benefit of the Contractor's
creditors, or the Contractor has taken advantage of any insolvency stafute or
debtot/creditor law or if the Contractor's affairs have been put in the hands of a
receiver;

v, the Contractor has failed o obtain the approval of the County where requ:red by this
Agresment;

vi. the Contractor has failed tc provide "adequate assurances” as required under
subsection b helow;

vii. the Coniractor has failed in the representation of any warranties stated herein.

When, in the opinion of the Courty, reasonable grounds for uncertainty exist with
resbect to the Confractor's ability to perform the Services or any poriion thereof, the
County may request that the Gontractor, within the timeframe set forth in the County's
request, provide adequate assurances fo the County, in writing, of the Contractor's ability
to perform in accerdance with the terms of this Agreement. Unfil the County receives
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MIAVMI-DADE COUNTY, FLORIDA Contract No, EPPRFP-03069

such assurances, the County may request an adjustment to the compensation received
by the Contractor for portions of the Services which the Contractor has not performed.
In the event that the Contractor fails to provide to the County the requested assurances
within the prescribed timeframe, the County may. -

i. treat such failure as a repudiation of this Agreement; and

ii. resortio any remedy for breach provided herein or at law, including but not limited
to, taking over the performance of the Services or any part thereof either by itself or
through others.

c) In the event the County shall terminate this Agreement for default, the County or its
designated representatives may immediately take possession of all applicable
equipment, materials, products, documentation, reports and data,

ARTICLE 25. NOTICE OF DEFAULT - OPPORTUNITY TO CURE

If an Event of Default occurs in the determination of the County, the County may so nofify the
Contractor ("Default Notice™, specifying the basis for such default, and advising the Contractor
that such default must be cured immediately or this Agreement with the County may be
terminated. Notwithstanding, the County may, in its sole discretion, allow the Contractor to
rectify the default to the County's reasonable satisfaction within a thirty (30) day peried. The
County rnay grant an additional period of such duration as the County shall deem appropriate
without waiver of any of the County's rights hereunder, so long as the Confractor has
commenced curing such default and is effectuating a cure with diligence and continuity during
such thirty (30) day period or any other period which the County prescribes, The default notice
shall specify the date the Contractor shall discontinue the Services upon the Termination Date.

ARTICLE 26. REMEDIES IN THE EVENT OF DEFAULT

ff an Event of Default ocours, the Contractor shall be liable for all damages resulting from the
default, including but not limited to: T .

ay lost revenues;

b) the difference between the cost associated with procuring Services hereunder and the
amount actually expended by the County for re-procurement of Services, including
procurement and administrative costs; and :

c) such other direct damages.

The Contractor shail also remain liable for any liabilities and claims related to the Contractor's

default. The County may also bring any suit or proceeding for specific performance or for an
injunction.

ARTICLE 27. PATENT AND COPYRIGHT INDEMNIFICATION

a) The Contractor shall not infringe on any copyrights, trademarks, service marks, trade
secrets, patent rights, other intellectual property rights or any other third party proprietary
rights in the performance of the Work. '

h) The Gontractor warrantsthat all Deliverables furnished hereunder, including but not
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MIAMI-DADE COUNTY, FLORIDA Contract No. EPPREP-00069

limited to: equipment, programs, documentation, sofiware, analyses, applications,
methods, ways, processes, and the like, do not infringe upon or violate any copyrights,
trademarks service marks, frade secrets, patent rights, other infellectual property rights
or any other third party proprietary rights.

T
!
!
!

c) The Contractor shall be liable and responsible for any and all claims made against the
County for infringement of patents, copyrights, service marks, trade secrets or any other
third party proprietary rights, by the use or supplying of any programs, documentation,
software, analyses, applications, methods, ways, processes, and the like, in the course
of performance or completion of, or in any way connected with, the Work, or the
County's continued use of the Deliverables furnished hereunder. Accordmgiy, the
Contractor at its own expense, including the payment of attomey's fees, shall indemnify,
and hald harmiess the County and defend any action brought agamst the County with
respect to any olaim, demand, cause of aclion, debt, or liabifity.

d) In the event any Deliverable or anything provided to the County hereunder, or portion
thereof s held to constitute an infringement and s use is or may be enjoined, the
Contractor shall have the obligation to, at the County's option {o (i) modify, or require that
the applicable subcontractor or supplier modify, the alleged infringing item(s) at its own
expense, without impairing in any respect the functionality or performance of the item(s),
or (i) procure for the County, at the Contractor's expense, the rights provided uhder this
Agreement to use the item(s).

e) The Contractor shall be solely responsible for determining and informing the County
: whether a prospective supplier or subcontractor is a parly to any litigation involving
patent or co;;yrtght infringement, service mark, trademark, violation, or proprietary rights
claims or is subject to any injunction which may prohibit it from prowqu any Deliverahle
hereunder. The Coniractor shall enter into agreements with all suppliers and
subcontractors at the Contractor's own risk. The County may reject any Deliverable that
it believes to be the subject of any such fitigation or injunction, or if, in the County's
judgment, use thereof would delay the Work or be unlawiul.

ARTICLE 28. CONFIDENTIALITY

a) All Developed Works and other materials, data, lransactions of all forms, financial
information, documentation, inventions, designs and methods obtained from the County
in connection with the Services performed under this Agreement, made or developed by
the Contractor or its subcontractors in the course of the performance of such Services,
or the results of such Services, or which the County hoids the proprietary rights,
constitute Confidential Information and may not, without the prior wrilten consent of the
County, be used by the Coniractor or its employees, agents, subcontractors or suppliers
for any purpose ather than for the bensfit of the County, unless required by law. In
addition fo the foregoing, all County employee information and County financial
information shall be considered Confidential Information and shall be subject to all the
requirements stated herein.  Neither the Contractor nor its employees, agents,
subconiractors or suppliers may sell, fransfer, publish, disclose, display, license or -
otherwise make available fo others any part of such Confidential Information without the
prior written consent of the County. Additionally, the Contractor expressly agrees to be
bound by and to defend, indemnify and hold harmless the County, and their officers and
employees from the breach of any federal, state or local law in regard to the privacy of

“individuals.

b) The Contractor shall advise each of its employees, agents, subcontractors and suppliers
whe-may-be-expesed-to-such-ConfidentiaHnformation—of their-obligation-tokeep-sueh————
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information confidential and shall promptly advise the County in writing if it learns of any
unauthorized use or disclosure of the Gonfidential Information by any of its employees or

" agents, or subcontractor's or supplier's employees, present or former. In addition, the
Contractor agrees to cooperate fully and provide any assistance necessary to ensure the
confidentiality of the Confidential Information.

c) It is understood and agreed that in the event of a breach of this Article damages may not
be an adequate remedy and the County shall be entitled to injunctive relief to restrain
any such breach or threatened breach. Unless otherwise requested by the County,
upon- the completion of the Services performed hereunder, the Conlractor shall
immediately turn over to the County all such Confidential Information existing in tangible
form, and no copies thereof shall be retained by the Contractor or its employees, agents,
subcontractors or suppliers without the prior written consent of the County. A certificaie
evidencing compliance with this provision and signed by an officer of the Confractor shall
accompany such materials.

~ ARTICLE 29. PROPRIETARY INFORMATION

As a political subdivision of the State of Florida, Miami-Dade County is subject to the
stipulations of Florida's Public Records Law.

The Confractor acknowledges that all computer software in the County's possession may
constitute or contain information or materials which the County has agreed o protect as
proptietary information from disclosure or unauthorized use and may also constitute or contain
information or materials which the County has developed at its own expense, the disclosure of
which could harm the County's proprietary interest therein.

During the term of the contract, the Contractor will not use directly or indirectly for itself or for
others, or publish or disclose to any third party, or remove from the County's property, any
computer programs, data compilations, or other software which the County has developed, has
‘used or is using, is holding for use, or which are otherwise in the possession of the County
(hereinafter “Computer Software”). All third-party license agreements must also be honored by
the contractors and their employees, except as authotized by the County and, if the Computer
Software has been leased or purchased by the County, all hired parly license agreements must
also be honored by the contractors” employess with the approval of the lessor or Contractors
thereof. This includes mainframe, minis, telecommunications, personal computers and any and
all information technology software.

The Contractor will report to the County any information discovered or which is disclosed to the

Gontractor which may relate to the improper use, publication; disclosure or removal from the

County's property of any information technology software and hardware and will take such steps
- as are within the Contractor’s authority to prevent improper use, disclosure or removal.

ARTICLE 30. PROPRIETARY RIGHTS

a) The Confractor hereby acknowledges and agrees that the County retains all rights, title
and interests im and to all materials, data, documentation and copies thereof furhished by
the County to the Contractor hereunder or furnished by the Contractor to the County
and/or created by the Contractor for delivery to the County, even if unfinished or In
process, as a result of the Services the Centractor performs In connection with this

Agreement, including all copyright and other proprietary rights therein, which the
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b)

c)

d)

Contractor as well as ifs employees, agents, subcontractors and suppliers may use only
in connection with the performance of Services under this Agreement. The Contractor
shall not, without the prior written consent of the County, use such documentation on any
other project in which the Confractor or its employees, agents, subcontractors or
suppliers are or may become engaged. Submission or distribution by the Contractor to
meet officlal regulatory requirements or for other purposes in conneclion with the
performance of Services under this Agreement shall not be construed as publication in
derogation of the County's copyrights or other proprietary rights.

All rights, title and interest in and to cerfain inventions, ideas, designs and methods,
specifications and other documentation related thereto developed by the Contractor and
its subcontractors specifically for the County, hereinafter referred to as "Developed
Works" shall become the property of the County.

Accordingly, neither the Contractor nor its employees, agents, subcontractors or
suppliers shall have any proprietary interest in such Developed Works, The Developed
Works may not be utilized, reproduced or distributed by or on behalf of the Contractor, or
any employee, agent, subcontractor or supplier thereof, without the prior written consent
of the County, except as required for the Contractor's performance hereunder.

Except as otherwise provided in subsections a, b, and ¢ above, or elsewhere herein, the
Contractor and its subcontractors and suppllers hereunder shall retain ail proprietary
rights in and to all Licensed Software provided hereunder, that have not been
customized to satisfy the performance criteria set forth in the Scope of Services.
Notwithstanding the foregoing, the Contractor hereby grants, and shali require that its
subcontractors and suppliers grant, If the County so desires, a perpetual, irrevocable
and unrestricted right and ficense fo use, duplicate, disclose and/or permit any other
person{s) or entity(ies) to use all such Licensed Software and the associated
specifications, technical data and other Documentation for the operations of the County
or entities controlling, controlled by, under common control with, or affiliated with the
County, or organizations which may hereafter be formed by or become affiliated with the
County. Such license specifically includes, but is nof limited to, the right of the County to
use andfor disclose, -in whole or in part, the technical documentation and Licensed
Software, including source code provided hereunder, to any person or entity outside the
County for such person's or entily’s use in furnishing any and/or ail of the Deliverables
provided hereunder exclusively for the County or entities controlling, controlled by, under
common confrol with, or affiliated with the County, or organizations which may hereafter
be formed by or become affiliated with the County. No such License Sofiware,
specifications, data, documentation or related information shall be deemed to have been
given in confidence and any statement or legend to the contrary shall be void and of no
effect,

ARTICLE 31. VENDOR REGISTRATION/CONFLICT OF INTEREST

a} Vendor Regisiration

The Contractor shall be a registered vendor with the County — Internal Services Department,
Procurement Management Division, for the duration of this Agreement. {n becoming a
Registered Vendor with Miami-Dade Countly, the Contractor conflrms its knowledge of and
commitment to comply with the following:

1

Miami-Dade Counfy Ownership Disclosure Affidavit 2. Mfami-Dade County Employment Disclasure Affidavit
{Seclion 2-8.1 of the County Cods} {Section 2.8-1(d}(2} of the Counly Code)
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3. Miami-Dade Empiloyment Drug-free Workplace 14, W-9 and 8109 Fonns
Ceriification . (as required by the Infernal Revenve Service)
{Seciion 2-8.1.2(b} of the Counly Cade) :
15. FEIN Number or Social Securify Number
4. Miami-Dade Disabifity and Nondiscrimination Affidavit In order to esiablish & file, the Conlractor's Federal
{Section 2-8.1.5 of the County Code) Employer Identification Number (FEIN) must be
‘ provided. If no FEIN exists, the Soclal Securnity Number
5. Miami-Dade Counfy Debarment Disclosure Affidavit of the owner or Individual must be provided. This -
{Section 10.38 of the County Code) number becemes Contractor’s  “Counly  Vendor
Number’. To cornply with Section 119.071(8} of the
6. Miami-Dade County Vendor Obfigation to County Florda Siatutes relallng- fo the colleclion of an
Affidavit individual's Sacial Security Number, ba aware that the
(Sagtion 2-8.1 of the Courly Code) Coupiy requests the Social Security Number for the
following purppses:
7. Mismi-Dade County Code of Business Efhics Afiidavit = Identification of individual account records
(Sestion 2-81(i} and 2-11B)(1) of the Counly Code through * To make payments to Individual/Contractor for
(8) and (9) of the Gounly Coda end Section 2-11. 1(0} of the goods and services providad o Miami-Dade
County Code} County
I = Tax reporting purposes
8. Miami-Dade Caunty Family Leave Affidavit = “To provide a unique ldentifier in the vendor
{Arficle V of Chapler 11 of the Counly Code) database that may be used for searching and
- sorling departmental records
9. Miami-Dadé County Living Wage Affidavit
{Ssclion 2-8.9 of the Counly Code) 18. Office of the Inspector General
(Section 2-1076 of Lhe County Code)
10. Miami-Dade County Domestlc Leave and Reporting
Affidavit 17. $mall Business Enterprises
{Article 8, Secflon. 11A-60 11A-67 of fhe County Code) The Counly endeavors o obtaln the paricipation of ait
small business enterprises purstant t¢ Secilons 2-8.2,
11, Subconlracling Practices 2-8.2.3 and 2-8.2.4 of (he Counly Code and Tille 49 of
{Ordinance §7-35) the Code of Federal Regulafions,
12. Subcontractor/Suppifer Listing 18. Anfifrust Laws

{(Section 2-8.8 of the County Cods) By acceplance of any condract, the Centractor agrees

to comply with all antitrust taws of the United Stales and

13, Environmentally Acceplable Packaging the State of Florida.,

{Resofulion R-738-92)

b)Y Conflict of Interest

Section 2-11.1(d) of Miami-Dade County Code requires that any County employee or any
member of the employee’s immediate family whe has a contrelling financial interest, direct or
indirect, with Miami-Dade County or any person or agency acting for Miami- Dade County,
competing or applying for a confract, must first request a conflict of interest opinion from the
County’s Ethics Commission prior to their or their immediate family member's entering into any
contract or transacting any business through a firm, corporation, parlnership or business entity
in which the employee or any member of the employee’s immediate family has a controlling
financiaf interest, direct or Indirect, with Miami-Dade County or any person or agency acting for
Miami-Dade County. Any such contract or business engagement entered in violation of this
subsection, as amended, shall be rendered voidable. For additional information, please contact
the Ethics Commission hotline at (305) 579-2593. '

ARTICLE 32. INSPECTOR GENERAL REVIEWS

Independent Privafé Sector Inspector General Reviews

Pursuant to Miami-Dade County Administrative Order 3-20, the County has the right to retain
the services of an Independent Private Sector Inspector General (hereinafier "IPSIG"),
whenever the County deems it appropriate to do so. Upon written notice from the County, the
Contractor shall make available to the IPSIG refained by the County, all requested records and
documentation pettaining to this Agreement for inspection and reproduction. The County shall
be responsible for the payment of these IPSIG services, and under no circumstance shall the
Contractor's prices and any changes thereto approved by the Gounty, be inclusive of any

——chargesrelating to these IPSIG-services-— The terms-of-this-provision-apply-to-the-Contractorits
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officers, agents, employees, subcontractors and assignees. Nothing contained in this provision
shall impair any independent right of the County to conduct an audit or investigate the
operations, activities and performance of the Contractor in connection with this Agreement.
The terms of this Article shall not impose any liability on the Gounty by the Contractor or any
third party.

Miami-Dade County Inspector General Review .

According to Section 2-1078 of the Code of Miami-Dade County, Miami-Dade County has
esiablished the Office of the Inspector General which may, on a random basis, perform audits
on all Coumty contracts, throughout the duration of said contracts, except as otherwise pravided
pelow. The cost of the audit for this Gontract shall be one quarter (1/4) of one (1) percent of the
total contract amount which cost shall be included in the total contract amount. The audit cost
will be deducted by the County from progress payments to the Contractor, The audit cost shal
also be included in all change orders and all contract renewals and extensions.

Exception: The above application of one quarter (1/4) of one percent fee assessment shall not

apply to the following contracts: ({a) IPSIG contracls; (b) contracts for legal services; (¢}

contracts for financial advisoty services; (d) audiling contracts; (e) facility rentals and lease

agresments; {f) concessions and other rental agreements; (g) insurance contracts; (h) revenue-

generating contracts; (I} confracts where an IPSIG is assigned at the time the contract is

approved by the Commission; (j) professional service agreements under $1,000; (k)

management agreementis; () small purchase orders as defined in Miami-Dade County -
Administrative Order 3-38; (m) federal, stale and local government-funded grants; and (n}

interlocal agreements. Notwithstanding the foregoing, the Miami-Dade County Board of
County Commissioners may authorize the inclusion of the fee assessment of one quarter
(1/4) of one percent in any exempted contract at the time of award.

Nothing contained above shall in any way limit the powers of the Inspector General to perform
audits on all County contracts including, but not limited to, those contracts specifically exempted
above. The Miami-Dade County Inspector General is authorized and etmpowered to review
past, present and proposed County and Public Health Trust contracts, transactions, accounts,
records and programs. In addition, the Inspector General has the power to subpoena
wilnesses, administer oaths, require the production of records and monitor existing projects and -
programs.  Monitoring of an existing project or program may include a -reporl concerning
whether the project is on time, within budget and in conformance with plans, specifications and
applicable law. The Inspector General is empowered to analyze the necessily of and
reasonableness of proposed change orders to the Confract, The Inspector General is
empowered to retain the services of independent privale sector inspeciors general (IPSIG) to
audit, investigate, monitor, oversee, inspect and review operations, activities, performance and
procurement process, including but not- limited to project design, specifications, proposal
submiltals, activities of the Contractor, its officers, agents and employees, lobbyists, County
staff and elected officlals to ensure compliance with contract specifications and to detect fraud
and corruption.

Upon written notice to the Contractor from the Inspector General or IPSIG retained by the
Inspector General, the Contractor shall make all requested records and documents available fo
the Inspector General or IPSIG for inspection and copying. The Inspector Generat and [PSIG
shall have the right to inspect and copy all documents and records in the Contractor's
possession, custody or control which, in the Inspector General's or IPSIG's sole judgment,
pertain to performance of the contract, including, but not fimited to original estimate files, change
order estimate files, worksheetls, proposals and agreements form and which successful and
unsuccessful subcontractors and suppliers, all project-related correspondence, memoranda,
instructions, financial documents, construction documents, proposal anhd contract documents,
back-charge documents, all documents and records which involve cash, trade or volume
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discounts, insurance proceeds, rebates, or dividends received, payroll and personnel records,
and supporting documentation for the aforesaid documents and records.

ARTICLE 33. LOCAL, STATE, AND FEDERAL COMPLIANCE REQUIREMENTS

Contractor agrees to comply, subject to applicable professional standards, with the provisions
of any and all applicable Federal, State and the County orders, statutes, ordinances, rules and
regulations which may pertain to the Services required under this Agreement mc!udmg, but hot
limited to: ,

'a) Equal Employment Oppottunity (EEO), in compllance with Executive Order 11246 as
' amended and applicable to this Contract.

b) Miami-Dade County Florida, Department of Small Business Development Paﬂ;c;paﬂ
Provisions, as applicable to this Contract.

c) Environmental Protection Agency (EPA), as applicabie to this Contract.

d) Miami-Dade County Code, Chapter 11A, Article 3. All contractors and subcontractors
performing work in connection with this ‘Coniract shall provide equal opportunity for
employment without regard fo race, color, religion, ancestry, national origin, sex,
pregnancy, age, disability, marital status, familial status, sexual orientation, or veteran
status. The aforesaid provision shall mclude but not be limited to, the following:
employment, upgrading, demotion  or transfer recruifment advertising; layoff or
termination; rates of pay or other forms of compensation; and selection for fraining,
including apprenticeship. The Contractor agrees to post ih a conspicuous place
avaflable for employees and applicants for employment, such notices as may be
required by the Dade County Fair Housing and Employment Commission, or other
authority having jurisdiction over the work setting forth the provis ons of the
nondiscrimination law.

e) "Conflicts of Interest” Section 2-11 of the County Code, and Ordinance 01-199.
f) Miami-Dade County Code Section 10-38 “Debarment”. .

o) Miami-Dade County Ordinance 99-5, codified at 11A-60 ef. seq. of Miami-Dade Code
pertaining to complying with the County’s Domestic Leave Ordinance.

h) Miami-Dade Gounty. Ordinance 99-152, prohibiting the presentation, maintenance, or
prosecution of false or fraudulent claims against Miami-Dade County,

The Confractor shall hold all licenses and/or cerifications, obtain and pay for all permits andfor
inspections, and comply with all laws, ordinances, regulations and building code requirements
applicable to the work required herein. Damages, penalties, and/or flnes imposed on the
County or Contractor for failure to obtain and maintain required licenses, certifications, permits
and/or inspections shall be borne by the Coniractor. The Project Manager shall verify the
certification(s), liconse(s), permit(s), etc. for the Contractor prior to authorizing work and as
needed. .

Notwithstanding any other provision of this Agreement, Contractor shall not be required
pursuant to this Agreement to take any action or abstain from taking any action if such action or
abstention would, in the good faith determination of the Contractor, constitute a violation of any
law or regulation to which Contractor is subject, including but not limited to laws and regulations
requiring that Contractor conduct its operations in a safe and sound manner.
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ARTICLE 34. NONDISCRIMINATION

During the performance of this Contract, Contractor agrees fo not discriminate against any
employee or applicant for employment because of race, color, religion, ancestry, national origin,
sex, pregnancy, age, disability, marital status, familial status, sexual orlentation, or veteran
status, and will take affirmative action to ensure that employees and applicants ate afforded
equal employment opportunities without discrimination.  Such action shaill be faken with
reference to, but not limited fo: recruitment, employment, termination, rates of pay or other
forms of compensation, and selection for training or retrammg, including apprenticeship and on -

" the job training.

By entering into this Contract, the Contractor attests that it is not in violation of the Americans
with Disabilities Act of 1990 (and reiated Acts} or Miami-Dade County Resolution No, R-385-95,
If the Contractor or any owner, subsidiary or other firm affiliated with or related to the Contractor
ia found by the responsible enforcement agency or the County to be in violation of the Act or the
Resolution, such violation shall render this Contract void. This Contract shall be .void if the
Contractor submits a false affidavit pursuant to this Resolution or the Coniractor violates the Act
or the Resolufion during the term of this Contract, even if the Contractor was not in viclation at
the time it submitted its affidavit.

ARTICLE 35. CONFLICT OF INTEREST

The Contractor represents that:

a) No officer, director, employee, agent, or other consuitant of the County or a member of
the immediate family or household of the aforesaid has directly or indirectly received or
been promised any form of benefit, payment or compensation, whether tangible of
intangible, in connection with the award of this Agreement.

b} There are no undisclosed persons or entities interested with the Contractor in this
Agreement. This Agreement is entered into by the Contractor without any connection
with any other entity or person making a proposal for the same purpese, and without
collusion, fraud or conflict of interest. No elected or appointed officer or official, director,
employee, agent or other consultant of the County, or of the State of Florida (including
glected and appoinfed members of the legislative and executive branches of
government), or a member of the immediate family or household of any of the aforesaid:

i} is interested on behalf of or through the Contractor directly or indirectly in any
manner Whatsoever in the execution or the performance of this Agreement, or in the
services, supplies or work, to which this Agreement relates or in any portion of the
revenues; or

i) is an employee, agent, advisor, or consultant to the Contractor or to the best of the
Contractor's knowledge any subcontractor or supplier fo the Contractor.

c) Neither the Confractor nor any officer, director, employee, agency, parent, subsidiary, or
affiliate of the Contractor shall have an interest which is in conflict with the Contractor's
faithful performance of its obligation under this Agreement; provided that the County, in
its sole discretion, may consent in writing to such a relationship, provided the Contractor
provides the County with a written nofice, in advance, which identifies all the individuals
and entities involved and sets forth in detail the nature of the relatlonshnp and why it is in
the County's best interest to consent to such relatzonshlp

d) The provisions of this Article are supplemental o, not in fieu of, all ,_app!icab}e laws with
Page 21 of 24

e

Rev. 6/26/14



MIAMI-DADE COUNTY, FLORIDA ‘ ___Contract No. EPPRFP-00069

respect o confiict of interest, In the event there is a difference between the standards
applicable under this Agreement and those provided by statute the siricter standard
shall app!y

e) In the event Contractor has no prior know[edge of a conﬂlct of interest as set forth above
and acquires information which may indicate that there may be an actual or apparent
violation of any of the above, Contractor shall promplly bring such information to the
attention of the County's Pm}ect Manager. Conftractor shall thereafter cooperate with the
County's review and investigation of such information, and comply with the instructions
Contractor receives from the Project Managet in regard fo remedying the situation.

ARTICLE 36, PRESS RELEASE OR OTHER PUBLIC COMMUNICATION

Under no circumstances shall the Confractor without the express written consent of the County:

a) Issue or permit to be issued any press release, advertisement or literature of any kind
which refers to the County, or the Work being performed hereunder, unless the
Confractor first obtains the written approval of the County. Such approval may be
withheld if for any reason the County believes that the publication of such information
would be harmful to the public interest or is in any way undesirable; and

b) Communicate in any way with any contractor, department, board, agency, commission
or other organization or any person whether governmental or private in cannection with
the Services to be performed hereunder except upon prior wntten approval and
instruction of the County; and

c) Except as may be required by law, the Conlractor and its employees, agents,
subcontractors and suppfiers will not represent, directly or indirectly, that any product or
service provided by the Contractor or such parties has been approved or endorsed by
the County, _

ARTICLE 37. BANKRUPTCY

The County reseives the right to terminate this contract, if, during the term of any contract the
Contractor has with the County, the Contractor becomes involved as a debtor in a bankruptey
proceeding, or becomes involved in a reorganization, dissolution, or liquidation proceeding, or if
a {rustee or receiver is appointed over all or a substantial portion of the property of the
Contractor under federal hankruptcy law or any state insolvency law. :

ARTICLE 38. GOVERNING LAW

This Confract, including appendices, and all matfers relating to this Confract (whether in
confract, statute, tort (such as negligence), or otherwise} shall he governed by, and construed in
accordance with, the laws of the State of Florida. Venue shall be Miami-Dade County.

ARTIGLE 39. COUNTY USER ACCESS PROGRAM (UAP)

a) User Access Fee

Pursuant fo Section 2-8.10 of the Miami-Dade County Code, this Contract is subject fo a user

e 80C 888 -TR@-URder-the-Coumty User Access-RProgram-{UAPR) in the amount of two percent (2%}
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All sales resulting from this Ceontract, or any contract resulting from the solicitation referenced on
the first page of this Contract, and the utilization of the County Contract price and the terms and
conditions identified herein, are subject to the two percent (2%) UAP. This fee applies to all
Contract usage whether by County Departments or by any other governmental, guasi-
governmental or not-for-profit entity.

The Contractor providing goods or services under this Contract shall invoice the Contract price
and shall accept as payment thereof the Contract price less the 2% UAP as full and complete
payment for the goods and/or services specified on the invoice. The County shall retain the 2%
UAP for use by the County to help defray the cost of the procurement program. Contractor
participation in this invoice reduction portion of the UAP is mandatory.

b} Joint Purchase

Only those entifies that have been approved by the County for participation in the County’s Joint
Purchase and Entity Revenue Sharing Agreement are eligible to utifize or receive County
Contract pricing and terms and conditions. The County will provide to approved entiies a UAP
Participant Validation Nurmber. The Confractor must obtain the participation number from the
enlity prior o filling any order placed pursuant to this Section. Contractor participation in this
joint purchase porlion of the UAP, however, is voluntary. The Contractor shali notify the ordering
entity, in writing, within three (3) business days of receipt of an order, of a decision to decline
the order. :

For all ordering entities located ouiside the geographical boundaries of Miami-Dade County, the
Contractor shall be entitled to ship goods on an “FOB Destination, Prepaid and Charged Back”
hasis. This allowance shall only be made when expressly authorized by a representative of the
ordering entity prior to shipping the goods.

The County shall have no liability to the Contractor for the cost of any purchase made by an
ordering entity under the UAP and shall not be deemed to be a party thereto. All orders shall be
placed directly by the ordering entity with the Contractor: and shall be paid by the ordering entity
less the 2% UAP.

¢} Contractor Compliance

If a Contractor fails to comply with this Articie,' that Contractor may be considered in default by
the County in accordance with Article 24 of this Contract,

!
ARTICLE 40. FIRST SOURCE HIRING REFERRAL PROGRAM

Pursuant to Section 2-2113 of the Code of Miami-Dade County, for all contracts for goods and
services, the Contractor, prior fo hiring to fill each vacancy arising under a County contract shall
(1) first notify the South Florida Workforce Investment Board (*SFWIB"), the designated Referral
Agency, of the vacancy and fist the vacancy with SFWIB according to the Code, and (2) make
good faith efforts as determined by the County to fill a minimum of fifty percent (50%) of its
employment needs under the County contract through the SFWIB. If no suitable candidates can
be employed after a Referral Period of three to five days, the Contracior is free to fill its
vacancies from other sources. Contractor will be required to provide quarterly reports to the
SFEFWIB indicating the name and number of employees hired in the previous quarter, or why
referred candidates were rejected. Sanclions for non-compliance shall include, but not be
limited fo: (i) suspension of contract until Contracter performs obligations, if appropriate; (ii)
e auitardfor-termination;and (i -payment ot $1,500/employee;or-the value of the-wages-that———————
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would have been earned given the noncompiiance, whichever is less. Reglstration procedures
and additional .. information regarding the FSHRP are available  at
hitps:/fiapps.southfloridaworkforce.com/firstsource/. '

ARTIGLE 41. PUBLIC REGORDS AND CONTRACTS FOR SERVICES PERFORMED ON
BEHALF OF A PUBLIC AGENCY o

The Contractor shall comply with the state of FL Public Records Law, s. 119.0701, F.S,,
specifically to: {1) keep and maintain public records that ordinarily and necessarily would ba
required by the public agensy in order to perform the service; (2) provide the public with access
to public records on the same terms and conditions that the public agency would provide the
records and at a cost that does not exceed the cost provided in Chapter 119, F.S, or as
otherwise provided by law; (3) ensure that public records that are exempt or confidential and
exempt from public records disclosure requirements are not disclosed except as authorized by
law; and (4) meet all requirements for retaining public records and transfer, at no cost, to the
public agency all public recerds in possession of the Contractor upon termination of the contract
and destroy any duplicate public records that are exempt or confidential and exempt from public
records disclosure requirements. All records stored electronically must be provided to the public
agency in a format that is compatible with the information technology systems of the public
agency. If the Contractor does not comply with a public records request, the public agency shall
enforce contract provisions in accordance with the contract. '

ARTICLE 42, SURVIVAL

The parfies acknowledge that any of the obligations in this Agreement will survive the term,
termination and cancellation hereof. Accordingly, the respective obligations of the Contractor
and the County under this Agreement, which by nature would continue beyond the termination,
cancellation or expiration thereof, shall survive termination, cancellation or expiration hereof,

IN WITNESS WHEREOF, the parties have executed this Agreement effective as of the contract
date herein above set forth. )

Caniractor Miarni-Dade County

By, / W By;

Natne: kf@'ﬂ%@u [2 -{@Mﬁr— Name: Carlos A. Gimenez

Title: GDQQ’?'ID&:’J\J( Title: Mayor

 Date: (p/ 20 ’“% Date:
o : e

Attest: (W  Attest;
Corporate Secretary/Notary Publi Clerk of the Board
Corporate SeafNofary Seal Approved as to form

and legal sufficiencyA

Assistant County Attorney

_ SYePEMCGaoNoT
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APPENDIX A
SCOPE OF SERVICES

1. Background
On December 3, 2013, the Board of Gounty Commissioners (Board) passed Resolution No. R-1006-13. This Resoiu!uon directed the

Counly Mayor to identify one of more universifies, or a professional consultant, fo confract with the County, to analyze and make
recommendations concerning fuure incorporations and annexafions within the unincorporated areas of the County. The report should
consider alternative scenarios as described herein, The Planning Division of the Depariment of Regulatory and Economic Resources
{RER} has been directed by the Mayor to manage this engagement. The Planning Division of RER provides senvices related fo sound
growth management, hisloric preservation, trban planning, sustainability planning, and fransportaion development through' the
management of the Comprehensive Development Master Plan (COMP) and related activities. For more information about the Planning
Division, please see: http://www.miamidade.goviplanning. : '

The County is contracting with a consuitant to advise the County, {o perform the analysis and provide recommendations to the County.

2, Preferred Qualification Reauivrement
The Contractor warranis hat it meets and will continue to maintain at the County's salrsfacfion the following;

a) Relevant experience, within the past five years, in conductsng studies refated to lssues of local incorporation and annexation
studies,
b) A combination of local knowledge, as well as national experfise T n metrapolltan govemanoe issues,

3. Required Tasks and Deliverables

A. Project Planning Meeling
The Conlractor shall participale in an in-person project planning mesting with the County, to review timelines and determine
how project updates will be provided. The project planning meeting will be scheduled by the County Project Manager. The
County will issue a Notice to Proceed (NTP) when the contract award requirements have been met. The projsct planning
meefing with County staff shall take place after the award of the contract, but no laler than 24 hours after the NTP.

{n order fo altow the County fo prepare the data sources that may be required for he tasks herein, the Contractor shall subrmit
a draft Work Plan (Plan) fo the County's Project Manager for review and approval at the project planning meeting, The
Contractor shall work closely with the County's Project Manager to finalize the Plan. The Plan should include at a minimum:

Time frames for implementation of project with targeted dates of completion for stated activilies;

Data collection activities to include proposed research technigues and fools;

Proposed dates and meeting fimes {o discuss project’s progress, or lack thereof;

Work plan forensurmg that the research conductedis a representanve sample of the unincorporated areas of the Counly;
and

+  Anyother relevant mformaﬁon.

« § & e

The County will review and submit its recommendations on the draft Plan, afler the project planning meeting. The Confractor
shall incorporate the County's recommendations therein, and shafl provide one electronic copy of the Final Work Plan fo the
County's Project Manager po later than fwo (2) days after the receipt of the Gounty’s final recommendations.

Upon approval of the Plan by the County, the Contractor shall commence data collection immediately, using the approved
techniques or fools approved by the Counfy. The County expects the dala eollection peried to last no longer than 40 days,
The Contractor shall advise the Counfy’s Project Manager of any delays during the data collection period. During the data
collection pericd, periodic updates may be required by the County's Project Manager.

B. Tasks
The Confractor shall;

1) Perform a siudy analyzing pmposed"annexations-and incorporations, and develop a plan, In cooperafion with appropriate

County depariments, on how (o address the remaining unincorporated areas.

2) Analyze the existing unincorporated areas of the County, and petform a study based on fiscal, ecanemic, environmental

VA7
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and social considerations, in order fo evaluate whether the County shotld encourage or pursue futue annexations and
incorporations within the unincorporated areas.

3) Evaluate any possible altemative governmental structures, including but not limited fo:
a. Full Incorporation of the enfire unincorporated area if determined to be feasible (via annexation or incorporafion);
b. No further Incorporations, only annexations;
¢. No further incorporations or annexalions;
d. Increased Metropolitan governance at County level, that could be accomphshed based on the existing powers ofthe -
County :

4} Forali scenarios outlined in item 3 above, provide: _
a. Recommendations on the role of the County in establishing a planning framework to Implement sustainable, efficient
' growth inlflatives, and economic development plans;
b.  Recommendations on how significant natural resource protection and the preservation of agricufture should be
handled; and
c. - Ananalysis of area-wide and municipal services currently provided by County departments, including police and fire,
and how these services would be provided upon incorporation or annexation of the unincomporated area.

5) Make recommendations on pmposed annexations and incorporations based on municipal boundanes that are cont;guous
logical, and compact, while seek;ng natural or buill batriers as boundaries.

6) Recommend a plan to prevent low poverty value areas from being excluded from the creation of new municipalities or
annexations fo existing municipalitiss.

7} Review how businesses locafed in the Unincorporated Municipal Semce Area would be affected, and provide
recommendations on:

a) How {o miligate the impact to these businesses;
b) Address any economic concerns or benefits to be achieved by incotporatiens and annexations; and

¢} Address whether there should be a decisfon or decisions by alf appropriate parties, including the eleclorate, which
would move foward accomplishing full incorporationfannexation, w;th the County's role 1o be in the nature of a regional
government.

8) Provide recommendations on whether areas or faciiities of countywide 51gmf cance should be consideted regional assels
that should remain under the reguiatory control of the County.

9) Provide recommendations on whether the area thatlies oulside of the Urban Development Boimdary should be defined
as a reglonal asset that should remaln under the exclusive planning and regulatory control of the County.

10} Provide information on whether there is any outstanding County debt that would be affecled by additional annexation or
incorporation. .

11} Provide final recommendations on whether the Board should further sirengthen existing policies that encourage
annexation of areas into existing municipaliies over creafing new municlpalities through incorporation;

Note: The most recent reports related to Incorporations and Annexations may be accessed at
hitp:/iwww.mlamidade gov/managementandbudgetfincorporation-annexation.asp,

. Public Dutreach

Foliowing data collaction and preliminary anafysis, the Contractor shall:

1) Schedule, present and receive public input at three (3) community meetings located at various locations throughout
Miami-Dade County; and .

2) Coordinate with County staff fo davelop a website that provides information cn the process and an opportunity for the
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public to submit comments. Detailed tasks are as follows:

a) Prepare illustrative materials, maps, brochures, and adverlising for public meelings and oufreach
by Provide timely informafion for posting fo the County's website; and
¢} Document input received from the public at communily mestings and via the websile.

D. Deliverabigs
The Contractor shafl prepare a Report ef the resulls of the study. The Repert shall, at a minimum, include but not be limﬁed

to:

1)

Exective sammary with key findings: -

a.
b.
s,

Analysis of alternative scenarios fisted in Section 2.3 (B) {2) above. This should Include an analys1s of the cost and
benefils of incorporating or annexing the tnincorporated areas;

Comparisons of differential impact on the adjacent municipalities,

Identify current availabte services in the umncorparated areas and which local government would provide services
{e.q., police, water & sewer, trash efc.), in the event of annexalion or incorporation;

© Make key policy recommendations related fo service defivery processes, business and work ;)mcesses and

arganizational operations to include recommendations for service enhancement/adjustments {e.g., if services need fo
be expanded to meet demands);

Long term impact of the unincorporated areas staying unincorporated, being annexed info another municipafity, or
incorporated as a new cily.

2) Draft leglstafion language for any Code or Charter revisions that are required fo effecluate the recommended changes.

E. Reports

a)

Draft Report

The Contractor shall submil an electronic copy or other approved format of the Drafl- Repott, to the County Project
Manager, for review and comment, no later than 100 days after the compleffon of the data callection. The County's
Project Manager will review the Draft Report and provide the Centractor with feedback within 20 working days of receipt
of said documents.

b} Final Repoit
The Contractor shal provide 25 color-bound hard coples of the Final Report, in Word Fonnat or other approved format,

and one {1) USB Drive, fo the County Project Manager, after incorporating County's feedback. The Final Report must
be returned within_20 working days after the County has refumed the Draft Report o the Confractor. Af the County's
request, fhe Contractor shall present the assessment fo the Board and staff, ata ‘l{me agreed to by ihe Contractor and the
County's Project Manager. :

3 Pavment Schedule

All payments are contingent upon completion of the required tasks. Completion shall be measured as fulfiliment of all services
required, including submission to, and final acceptance by the County of any deliverable for the tasks, including presentation of the
Final Report, unless otherwise negotiated. The payment schedule shall be as follows:

Schedule of Payments
Mliestones {up to)
1 | Approval and acceplance of the Plan of Action : 10%
2 | Data Collection 20%
3 | Draft Report 30%
4 | Final Repoit 30%
1 5 | Presentation of the Final Report and Associated Legistation , 10%

mbloie:lheﬁﬁtmtcaciormshaithe_paid_the_..ﬁml.i%..ﬁ.mpammmmmmmmmmmm

adoption of the associaled legislation, or within one year from the date the Final Report is accepted by the County's Project
Manager, whichever oceurs first. ' '
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Additional Sorvices ,
It additional services are required, in the sole determination of the County, the County Project Manager may request the Contractor to
provide the additional services pursuant fo Append:x B, Price Schedule.

4 «
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Appendix B 1
PRIGE SCHEDULE |

A. Price — Required Tasks
Price shown below is for providing all required tasks as stated in Appendix A, Scope of Services.

Price for Completion of all Required Services (Section 2, Scope of Services} | $199,450

B. Price Breakdown
The breakdown provided below includes the positions fo be utilized, the hourly rates, and all costs,
including administrative or other costs.

Position Anticipated Rate per Hour '

Hours

Project Manager/Senior Economist 396 $150

Management Analyst 138 $150

Economist 154 $75

Senior Planner 152 $150

Senior Engineer 100 $150

Graphics 80 3125

Attorney 200 $275 |

Administrative Expenses
Printing {Materials for Public Qutreach) - | $5,000

C. Additional Services i
Price shown below is for providing addmona! services, if required. 7 l

Position Rate per Hour
Project Manager/Senior Economist ' $150
Management Analyst $150
Economist $75
Senior Planner ~ $150
Senior Engineer $150
Graphics $125
Altorney $275

Notes:

1. Price shall be firm and fixed for the term of the contract and any extensions thereof.

2. Price and hourly rates include alf costs, including all out-of-pocket expenses, such as travel, per diem,
and miscellaneous costs and fees, which Is incorporated in this price schedule, as they will not be
reimbursed separately by the County

3. Contractor will be paid for services performed, upon completion of fasks, measured as the final
acceptance of the deliverables by the County, pursuant to Appendix A, Section 4. '

4. The positions identified in the above table, shall be the same as the key personne! identified In the
Contractor's proposal that shall be pen‘ormmg the Services. The County expects that the key personnel
that will be performing the Services will also be available to provide additional services, as needed.
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